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June 28, 2005

VIA HAND DELIVERY
Carolyn E. Reed

Counsel

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee 37243-0505

Re:  Docket No. 05-00168 - Joint Petition of MCI WorldCom
Communications, Inc. and vCustomer Corporation For Expedited
Approval of the Assignment of the Contract to Provide Relay Services
and to Operate the Tennessee Relay Center and the Transfer of the
Tennessee Telerelay Call Center, Directory Assistance, Operator
Services and Other Related Assets to vCustomer Corporation

Dear Carolyn:

In response to your request, enclosed please find fourteen (14) copies of Schedule 2.4 to
the Asset Purchase Agreement (the “Agreement”) between MCI WorldCom Communications,
Inc. (“MCI”) and vCustomer Corporation (“vCustomer’”) which identifies the equipment that is
being transferred by MCI to vCustomer pursuant to the Agreement. The copies of Schedule 2.4
are being filed under seal and stamped “Proprietary” to protect the competitively sensitive nature
of the material contained therein. If you need any further information regarding this transaction,
please do not hesitate to contact me.

Very truly yours,

BOUNNERS & BERRY, PLC

JLM/jlm
Enclosure

cc: Marsha Ward, Esq. (via email, w/out enclosure)
David I. Adelman, Esq. (via email, w/out enclosure)
Jose David (via email, w/out enclosure)
E. Ashton Johnston, Esq. (via email, w/out enclosure)
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June 22, 2005

Honorable Pat Miller, Chairman

Tennessee Regulatory Authority S‘ P,

460 James Robertson Parkway 0 /68
Nashville, Tennessee 37243-0505

Re:  Joint Petition of MCI WorldCom Communications, Inc. and vCustomer
Corporation For Expedited Approval of the Assignment of the Contract
to Provide Relay Services and to Operate the Tennessee Relay Center
and the Transfer of the Tennessee Telerelay Call Center, Directory
Assistance, Operator Services and Other Related Assets to vCustomer
Corporation

Dear Chairman Miller;

Enclosed please find the original plus fourteen (14) copies of the Petition for Expedited
Approval of the Assignment of the Contract to Provide Relay Services and to Operate the
Tennessee Relay Center and the Transfer of the Tennessee Telerelay Call Center, Directory
Assistance, Operator Services and Other Related Assets to vCustomer Corporation, together with
our check in the amount of $25.00.

Very truly yours,

BOULT, CUMMING S & BERRY, PLC

JLM/jlm

Enclosures

LAW OFFICES
1600 DIVISION STREET . SUITE 700 - PO BOX 340025 . NASHVILLE . TN . 37203
TELEPHONE 615 244 2582 FACSIMILE 615 252 6380 www boultcummings com



BEFORE THE TENNESSEE REGULATORY AUTHORITY
NASHVILLE, TENNESSEE

In re: Joint Petition of

MCI WorldCom Communications, Inc.
and

vCustomer Corporation

For Expedited Approval of the Assignment of the
Contract to Provide Relay Services and to
Operate the Tennessee Relay Center and the
Transfer of the Tennessee Telerelay Call Center,
Directory Assistance, Operator Services and
Other Related Assets to vCustomer Corporation

)
)
)
)
)
)
)
)
)
)
)
)
)
)

Docket NOM/ O 8

JOINT PETITION FOR EXPEDITED APPROVAL

MCI, Inc., and on behalf of its subsidiary MCI WorldCom Communications, Inc.
(collectively with MCI, Inc., “MCI”), and vCustomer Corporation (“vCustomer”) (together, the
“Petitioners”), through their undersigned counsel and pursuant to T.C.A. § 65-4-112 and TRA
Procedural Rules 1220-1-1.08, hereby request that the Tennessee Regulatory Authority (the
“Authority”) grant them such authority as may be necessary or required to permit the
consummation of a transaction involving the assignment to vCustomer of the contract to provide
relay services and to operate the Tennessee Relay Center between the State of Tennessee,
Tennessee Regulatory Authority and MCI which is attached hereto as Exhibit A (the “TRS
Contract”), and the transfer of the Tennessee Telerelay Call Center and assets related to directory
assistance, operator services business and other related assets to vCustomer. Following the sale

of these assets, through various operating subsidiaries, MCI, Inc. will continue to provide the

interstate, intrastate, and local telecommunications services.

AO 1287997 2
1073378
1090864



With respect to the TRS Contract, Petitioners specifically request approval pursuant to
Section D.5 of the TRS Contract, which provides as follows:

The Contractor shall not assign this Contract or enter into a
subcontract for any of the services performed under this Contract
without obtaining the prior written approval of the State [defined
as the State of Tennessee, Tennessee Regulatory Authonty]. If
such subcontracts are approved by the State, they shall contain, at a
minimum, sections of this Contract pertaining to ‘Conflicts of
Interest’ and ‘Nondiscrimination.’ (sections D.6 and D.7).

Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and shall be responsible
for all work performed.

Further details concerning the benefits of this transaction are set forth below.

| 8 DESCRIPTION OF THE PARTIES

MCI, Inc. 1s a corporation created and existing under the laws of the State of Delaware,
with its principal office located at 22001 Loudoun County Parkway, Ashburn, Virginia 20147.
Through various operating subsidiaries, including MCI WorldCom Communications, Inc., MCI,
Inc. provides international and domestic interstate, intrastate and local telecommunications

services. Additional information about MCI, Inc. is available at www.mci.com.

vCustomer Corporation is a corporation created and existing under the laws of the State
of Washington with 1ts principal office located at 520 Kirkland Way, Kirkland, Washington
98033. vCustomer provides business process services, as well as contact center and technology
support services. VCustomer has filed an application with the Authority (the “CLEC
Application”) seeking the authority to provide competing operator services within the State of
Tennessee. Information regarding vCustomer is found in the CLEC Application and in the
Affidavit of Jose S. David, which is attached hereto as Exhibit B. Additional information about

vCustomer is available at www.vcustomer.com.

AO 12879972 2
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II. CONTACT INFORMATION

Correspondence concerning this Petition may be directed to:

MCI:

James L. Murphy III, Esq.

Boult, Cummings, Conners & Berry, PLC
1600 Division Street, Ste. 700

Post Office Box 340025

Nashville, Tennessee 37203

Phone: (615) 252-2303

Fax: (615)252-6303

Email: jmurphy@boultcummings.com

With a copy to:

David Adelman, Esq.

Sutherland Asbill & Brennan LLP
999 Peachtree Street, N.E.
Atlanta, Georgia 30309

Phone: (404) 853-8000

Fax:  (404) 853-8806

Email: david.adelman@sablaw.com

And:

Marsha Ward, Esq.

MCI, Inc.

6 Concourse Parkway, Ste. 600
Atlanta, Georgia 30328

Phone: (770) 284-5490

Fax:  (770) 284-5488

Email: marsha. ward@mci.com

AO 12879972 3
1073378
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vCustomer:
E. Ashton Johnston
DLA Piper Rudnick Gray Cary US LLP
1200 19th St.
Washington, D.C. 20036

Phone: (202) 861-6665
Fax:  (202) 689-7089

Email: ash.johnston@dlapiper.com

III.  DESCRIPTION OF THE TRANSACTION

On April 15, 2005, MCI entered into an Asset Purchase Agreement with vCustomer (the
“Agreement”), whereby MCI agreed to sell, and vCustomer agreed to purchase, certain assets of
MCT related to the relay services business. A copy of the Agreement, with the competitively
sensitive information redacted, is attached hereto as Exhibit C. In Tennessee, the telerelay
service assets include the TRS Contract and the Telerelay Call Center located at 1725 N. Shelby
Oaks Drive, Memphis, Tennessee 38134. The Assignment and Assumption Agreement (as
defined in the Agreement) between MCI and vCustomer will provide that vCustomer assumes all
of MCT’s obligations under the TRS Contract, including without limitation, Sections D.6 and D.7
of the TRS Contract pertaining to “Conflicts of Interest” and “Nondiscrimination,” respectively.
Following the sale, Tennessee consumers will still have access and will be able to obtain,
telerelay services from vCustomer.

MCl is also selling certain equipment and information technology used for the provision
of directory assistance and operator services to vCustomer. MCI is not selling its directory
assistance or operator services databases to vCustomer. Pursuant to an exclusive services

agreement with vCustomer, MCI will continue to provide directory assistance and operator

services to 1ts retail, end user customers 1n this state.

AO 12879972 4
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The closing of the transaction, pending receipt of all regulatory approvals and satisfaction
of pertinent representations and warranties, is anticipated to be complete by August 27, 2005.
However, in order to close the transaction on this schedule, regulatory approval needs to be
received by August 1, 2005 of this year.

Under the terms of the Agreement, MCI’s employees who are actively employed in the
relay services business on the closing date who become employees of vCustomer will be offered
similar employment and benefits as currently offered by MCL! MCI does not anticipate any
layoffs at MCI associated with the sale. Because the institutional expertise and equipment of
MCT’s telerelay service business will be transferred to vCustomer, the Petitioners anticipate that
the transaction will be smooth and transparent to and not impact Tennessee customers.
vCustomer will perform all obligations of the Contractor under the TRS Contract.

IV.  EFFECT OF THE TRANSACTION

This transaction is part of MCI’s ongoing strategy to simplify and focus its business.
vCustomer has considerable expertise in delivering call center services and in integrating
technology to provide new services and improve quality. Tennessee consumers will benefit
because MCT’s resources will be better directed toward providing high-quality, high-value
network services to vCustomer in the provision of Tennessee Relay Services and vCustomer will
focus on its core call center expertise and apply those to continue to ensure excellent service to
Tennessee Relay customers. vCustomer is purchasing all facilities equipment technology and
databases that are used in the support of Tennessee Relay Services. All MCI employees who
support Tennessee Relay Services will be transferred to vCustomer. MCI will continue to

provide the required network to vCustomer and the current access numbers and network

! The Affidavit of Jose S. David attached hereto as Exhibit B, describes vCustomer’s plan for transition following
the transaction

AO 12879972 5
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connections will remain in place. Given this thorough transfer and transition plan, the Petitioners
anticipate that the transaction will be smooth and transparent and will have no impact to
Tennessee Relay customers. vCustomer will establish a position of increased flexibility and
capability to serve the Tennessee Relay customers and will be able to continue to provide
innovative services and improved functional equivalency to Tennessee Relay customers.

V. THIS PETITION SHOULD BE CONSIDERED ON AN EXPEDITED BASIS

The public interest will be best served by the expeditious grant of this Petition. Approval
of the transfer of the aforementioned telerelay assets will simplify MCI’s business and allow
MCI to focus on its core business while at the same time enable vCustomer to apply its call
center expertise in the provision of Tennessee Relay Services. Further, an expedited approval
will ensure certainty of the closure of the transaction and enable a smooth transition between
MCI and vCustomer. Tennessee Relay customers will benefit through the combination of
MCT’s and vCustomer’s expertise in this area.

V1. CONCLUSION

For the reasons stated above, the Authority should conclude that the public interest,
convenience and necessity would be furthered by the transaction described heremabove.
Therefore, the Petitioners respectfully request that the Authority act as expeditiously as possible
to (1) approve the assignment to vCustomer of the TRS Contract to provide relay services and to
operate the Tennessee Relay Center, (2) approve the transfer of the Tennessee Relay Center and
assets related to directory assistance, operator services business and other related assets to

vCustomer, and (3) grant all other relief as is necessary and appropriate to effectuate the

transaction described hereinabove.

AO 12879972 6
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DATED: June , 2005

Respectfully submuitted,

MCI, Inc., on behalf of itself and MCI
WorldCom Communication

By:

- 2 2
James /. Mﬁphy'/lll/, Es/q/
Bouly Cummings, Connefs & Berry,
PLC
1600 Division Street, Ste. 700
Post Office Box 340025
Nashville, Tennessee 37203
Phone: (615) 252-2303
Fax: (615)252-6303
Email: jmurphy@boultcummings.com

David I. Adelman, Esq.

Sutherland Asbill & Brennan LLP
999 Peachtree Street, NE

Atlanta, Georgia 30309

Phone: (404) 853-8000

Fax: (404) 853-8806

Email: david.adelman(@sablaw.com

Marsha Ward, Esq.

MCI Inc.

Six Concourse Parkway

Suite 600

Atlanta, Georgia 30328

Phone: (404) 267-6374

Fax:  (770) 284-5488

Email: marsha.ward@mci.com

AO 12879972
1073378
1090864

vCustomer Corporation

By: 8 = L WA I\ Qevomte i

E. Ashton Johnston

DLA Piper Rudnick Gray Cary US LLP
1200 19th St.

Washington, D.C. 20036

Phone: (202) 861-6665

Fax: (202) 689-7089

Email: ash.johnston@dlapiper.com

~~—



VERIFICATION

\Can I

I, Marsha A. Ward, state that I am Vice President, State Regulatory Affairs of MCI, Inc.,
Petitioner in the foregoing Petition of MCI, Inc.; that I am authorized to make this Verification
on behalf of MCI, Inc; and that the statements in the foregoing Petition relating to MCI, Inc. are
true of my own knowledge, except as to matters which are therein stated on information or

belief, and as to those matters I believe them to be true.
I declare under penalty of perjury that the foregoing is true and correct.

Executed this ____ day of June, 2005, at Atlanta, Georgia.

By:

Marsha A. Ward

1073378
1090864



VERIFICATION

I, Kennard B. Woods, state that I am Senior Attorney, MCI Law and Public Policy of
|

MCI, Inc., Petitioner in the foregoing Petition oﬁl‘ MC], Inc.; that 1 am authorized to make this

Werification on behalf of MC], Inc; and that the i;tatements in the foregoing Petition relating to

MCI, Inc. are true of my own knowledge, excq::pt as to matters which are therein stated on

nformation or belief, and as to those matters I believe them to be true.

1 1073378

I declare under penalty of perjury that the foregoing is true and correct.

Executed this Q day of June, 2005, at Atlanta, Georgia.

By; /WBMM

|
Kennard B. Woods

!

oo 4o ond Subscmbcd before_.
e His 224 day of Jilnc, 260S.
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VERIFICATION

I, Jose S. David, state that I am the Chief Financial Officer of vCustomer Corporation,
Petitioner in the foregoing Petition; that I am authorized to make this Verification on behalf of
vCustomer Corporation; and that the statements in the foregoing Petition relating to vCustomer
Corporation are true of my own knowledge, except as to matters which are therein stated on

information or belief, and as to those matters I believe them to be true.
I declare under penalty of perjury that the foregoing is true and correct.
Executed this Z|slday of June, 2005, at Kirkland, Washington.

oy Gare S Boe ]

0sg S. David




Exhibit A

Copy of TRS Contract
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CONTRACT

ORIGINg4r

BETWEEN THE STATE of TENNESSEE,
Tennessee Regulatory Authority

McI WORLDCcoOM COMMUNICATI

Request For Proposal released March 30, 2001 and its

A.l.

A.l.1

SCOPE o SERVICES:
==L SERVICES

TYPE OF CALLS

Intrastate and Interstate calling,

eéss the TRC, 711 abbreviated dialing in addi

ONS, INC.

Provision of relay services and the ope
i SERVICES,” Procured by the

amendmentg and the

tion to one Or more tol}-

To acc
shall be Provided. Thege toll-free Numbers shall be Universally available
i the s

uniform throughout tate,

this bid Process,

. hereinafter
ration of the

Contractor’s

free Numbersg
and shal] pe



A.1.2

Al4

A.1.5

A.1.6

A2

Voice and Hearin -Over.

The TRC must accept calls from a voice-capable caller who is hearing-disabled and
permit this caller to speak his or her own message directly to a call recipient who is
hearing capable without such transmission being processed by the relay
Communications Assistant (CA). Similarly, the TRC must accept calls from a hearing
capable caller who is speech-disabled and permit this caller to receive the transmission
directly from the other party without any intervention from the CA. These services are
known as voice carryover (VCO) and hearing carryover (HCO), respectivgly.

Speech-to-Speech Relay.

The TRC shall provide speech-to-speech (STS) relay services for those callers who are "
speech- disabled. STS calls must be handled by a relay CA who has been specially
trained to understand the speech patterns of callers with speech disabilities and can
communicate the caller’s message.

Spanish and Other Non-English Relay.

The TRC shall provide intrastate and interstate Spanish Relay Services. The TRC shall
also provide other non-English relay services as directed by the TRA or based on
changes in the State’s demographics which warrants the availability of such service.

Directory Assistance Calls.

The TRC will provide directory assistance without charge, unless otherwise ordered by
the TRA.

Emergency Calls.

The TRC shall accept emergency calls and shall be capable of switching such calls to
local emergency numbers although this service will not be recommended or promoted as
a replacement of the dialing of local emergency numbers (E-911) which are equipped to
handle TDD calls. Relay center callers should be discouraged from uuhzmg the
Tennessee relay system as an emergency response service.

The TRC, when handling incoming calls made to E-911, must have a system that would
automatically and immediately transfer the caller to the nearest Public Safety Answering
Point (PSAP). If the caller disconnects before being connected to E-911 services, the CA
handling the call must orally provide the telephone number of the caller to E-911-
officials.

Access to Relay Center,

Access to the TRC, through the abbreviated dialing of 711 shall be provided. In addition
to the provision of 711, one or more toll-free numbers shallbe provided. 711 abbreviated
dialing shall not replace emergency 911. The toll-free numbers shall be universally
available and shall be uniform throughout the state.

While the Contractor is not restricted to utilizing only one toll-free number for the relay
center, the State urges the Contractor to propose as few numbers as possible for access
to the center to eliminate confusion and to promote easy and frequent utilization of the
center.



A3

A4

AS

AS.1
AS52
AS5.3
AS5.4
AS55

A.5.6

AS5.7

AS.8

. Relay Call Limitations.

The TRC must be capable of handling any call normally provided by common carriers.

Only those calls that are incapable of relay due to lack of existing technology are exempt

for handling by the TRC. However, where possible, the Contractor must establish a

future handling date to provide relay for such calls'when technology becomes available.

Contractors in their proposals shall identify those calls, in particular, typés of calls that

are incapable of relay due to lack of existing technology. Only calls that are incapable of
relay due to lack of éxisting technology may be so identified. Any submitted proposal’
shall explain the infallibility of handling these calls and shall, where possible, establish a

future handling date. The State is committed to achieving full compliance with FCC'
requirements for all types of calls to be relayed and Contractors are requxred to adhere to

these standards. -

Special Calling Service.

The TRC shall provided its users with conference and three-way calling and other custom
calling features as they become available in this state and to the extent technically
feasible. Charges assessed to such TRC users shall not exceed the charges assessed by
the dominant exchange company serving the exchange from which the call is being
placed. Additionally, charges for ancillary services not traditionally provided by the local
exchange company, must not exceed the rates assessed to those persons without
communication disabilities.

TRC Technical Service Standards.

The TRC shall provide relay service for all exchanges 24 hours a day, every day, including
holidays.

There shall be not restrictions on duration or number of calls placed by callers through
the relay center.

The TRC shall be able to accept calls from all FCC type approved customer premise
equipment (CPE) which uses either ASCII or BAUDOT formats.

Transmission circuits shall meet or exceed interexchange performance standards for
circuit loss and noise.

The TRC shall have a sufficient number of CAs, circuit trunks and other facmtxes to
achieve the standards of service required by this RFP.

The TRC shall comply with all State rules and regulations pertaining to operator services,
particularly the provisions of 1220-4-2.23, .24, .25, .26, 27, .28, .29(1) (2) (3), .30, .31,
.33, .36, .39 and .41. (See Attachment B).

The TRC must provide access to each user’s interexchange carrier (IXC) of choice, and to
all other operator service, to the same extent that such access is provided to voice users.

The TRC must answer 85% of all calls within ten (10) seconds by any method to prevent
the caller’s call from being placed in a sequence “to be answered in the order received” or
on-hold. The ten (10) seconds timing begins when the call reaches the network of the
TRC.



A.5.9

A.5.10

A5.11

A6
A6.1
AT

A7.1

A7.2

. A7.3

A74

A.7.5

A.7.6

A7.7

“«
A7.7.1
A7.7.2

A7.7.3

A7.7.4

The TRC shall make available to CAs the use of a “hot key” to be used to alert the TRC
user of the presence of a recorded or interactive message for the number called. The TRC
shall be capable of allowing the CA to record interactive or recorded messages to be used
in order to facilitate the existing call, for the length of the call only.

The TRC shall be able to accommodate calls to pay-per-call services.

“To ensure service reliability, the TRC shall be equipped with a back-up service and power

capability in accordance with the State rule mentioned above, including un-interruptible
power sources for emergency use. In addition, the TRC shall have an emergency place of
action for service disription, (e.g., extraordinary weather occurrences or disasters, etc.).

Turbo Code

The TRC shall provide Turbo Code.

TRC Operational Standards,

The TRC shall employ a sufficient number of supervisory personnel to oversee CAs and to

‘ maintain required service levels. Such supervisors shall meet the same qualifications

and have the same training as the CAs they supervise.

CAs shall be subject to personality profiling and screening for suitability for the demands
of relay work.

CAs shall be trained in all aspects of hearing and speech disabilities, cultures and
language including, but not limited to, American Sign Language (ASL), Standard English
Translation, cued speech, finger spelling, manual English, speech-reading and speech-
amplification as well .as trained to be sensitive to the special needs of the
communicatively disabled.

CAs shall be capable of typing a minimum of 60 words per minute and be literate in
grammar and spelling.

CAs shall be tested to determine that the requisite proficiency and suitability have been
achieved. Documentation of this testing shall be retained by the Contractor, and may be
subject to audit.

CAs shall be subject to ongoing training with respect to hearing impaired culture,
language and needs sensitively.

CAs shall adhere to the following standards:

CAs_shall not intervene or interject personal comments, judgements, or additional
information when relaying calls. . - -

CAs shall be as transparent as possible to the users of the TRC. They shall avoid use of
the third person and shall not intentionally alter the content of the relay calls.

CAs shall adhere to the Code of Ethics for Interpreters of the Deaf.

CAs shall only leave messages with third parties when instructed to do so by the calling
party.

se e e emh AR e



A.7.7.5 CAs shall relay all calls regardless of the obscene or illegal nature of the call.

A.7.7.6 CAs shall not discuss the contents of relayed calls, any caller identifying factors, calling
points, or other information about relayed calls other than what is necessary to train
other CAs. Such training shall never refer to specific individuals, places, or content that
would disclose to a trainee, or other person confidential information.

A.7.7.7 All communications made by or to a person with a communications disability is a
privileged communication and is not subject to disclosure in any court proceedmg or
otherwise pursuant to’ T.C.A. § 24- 102 10.

A.7.7.8 CAs shall disconnect promptly at the end of each call to avoid additional charges.
Where a caller or called party refuses disconnection and/or is abusive or uncooperative,
the TRC supervisor may intervene to handle the call.

A.7.7.7 CAs may deny completion of relay calls where credit authorization is denied or where a
caller is extremely, abusive, harassing, and uncooperative with the CAs. The CA shall
document such incidents with intervention, where necessary, by the supervisor.

A.7.7.10 CAs shall provide, when requested by the TRC user and where possible, CA genders at
the beginning of the call and, at the time during the call when a transfer of CA is
necessary.

A.7.7.11 CAs shall relay a call verbatim unless the relay user requests summarization or
interpretation of an ASL call.

A 7.7.12 CAs answering and placing a TTY based relay call must stay with the call for a
minimum of ten (10) minutes before being replaced by another CA. CAs answering and
placing an STS call must stay with the call for a minimum of fifteen (15) minutes, before
being replaced by another CA for the same call.

A.8_ Customer Profile.

The TRC shall provide to STS users the option to maintain a customer profile list that
includes the name and telephone numbers of frequently called individuals to be used to
complete relay calls. Such information shall not be deemed customer proprietary
network information under Section 222 of the Communications Act and shall be
transferred to the new Contractor from the previous Contractor if a change of Contractor
occurs at the end of a contract periodl or any time during an existing contract.

A9 Call Rating and Billing Requirements.

A.9.1 The calling or called parties using the TRC shall not be charged for calls originating and
terminating within the same toll-free local calling area despite the fact that these calls
may be routed through a relay center located outside the toll-free area.

A.9.2 The TRC shall not impose a charge for additional calls that must be made by the relay
user to complete a call related to a recorded or interactive message.

A.9.3 All toll calls placed through the TRC shall be rated to the users of the service at the
hearing-impaired discount rate applied by the State. These calls shall be rated as if the
calls were placed between the originating and terminating call points instead of routed
through the relay center. The timing of the call for billing purposes shall begin

L



immediately upon pick-up at the called number. If a caller requests a person-to-person
toll call, the timing begins only after the requested person has answered the call.

" A94 Callsto 9b0, 976, or 900-like services or other pay-per-call services shall not be subject
to the hearing impaired discount and the caller should be advised accordingly. ’

A.9.5 Provider compensation billing submitted shall be based on the following assumptions.
Any call which is answered by a live relay CA may count as one call for the provider
compensation purpose regardless of whether the call is completed to the called party.
Duration, for purposes of call measuring for provider compensation purposed, shall be

- from the time a live CA begins to relay a call including’ giving instructions on how to
- utilize the service until the call is terminated by the calling or called party, whichever
. comes first. The duration of all calls involving incomplete calls must be included in the
bidder’s calculations in determining average call duration. Calls shall be billed to the.
contractor on a per minute basis measured by the duration of the call. ;

A.9.6 TRC shall include a method of providing sufficient billing and collection of information to
allow calls to be billed accurately. The system must be capable of providing at a
minimum, automatic number identification (ANI), the called number, the billing start and
end time, and type of call, i.e.,, person-to-person, etc. The bidder shall not do any
customer billing. Information local calls are to be retained by the bidder for service
monitoring, auditing and contractor reporting purposes.

A.9.7 The TRC shall forward a record of each billable call to the designated billing agent, i.e.,
LEC, IXC, etc. within 30 days of the date such service was supplied. The record must
contain the telephone nuraber or credit card number for all end user billable calls, i.e.,.
local or toll; originating and terminating numbers; date of the call; start and end time of
the call type (person to person), collect, etc; and preferred IXC for interlata calls.

A.10 Federal Communication Commission (FCC) Compliant, *

A.10.1 Not limited to these rules in this Contract, the TRC must meet or exceed the FCC'’s
mandatory minimum operational, technical and functional standards necessary to
maintain state certification as indicated in CC Docket Number 98-67 et. sey., and
amended docket.

A.ll Facility Requirement.

The primary relay center facility shall be located in Tennessee. There may be one or more
center locations so long as service quality levels are maintained uniformly throughout the
state. The center shall have adequate equipment, furniture and facilities, either owned or
leased, to provide TRC for all possible center call volumes. If the TRC is located in a
facility offering other services, the relay service shall be isolated appropriately to assure

o confidentiality standards are upheld. The relay center must be ready for operation by or
before September 25, 2001. Off-peak or holiday center traffic as well as some specialized
services such as Speech to Speech and other non-English relay services, may be handled .
at an out-of state center to cut down on the cost of the contractor. However, peak service
shall be handled through the Tennessee center.

A.12  Auditing Requirements

A.12.1 The Contractor shall report monthly to the State on the service of the relay center. Such
report shall include the following: total number of calls relayed in that month, show a
breakdown of the number of calls initiated by non-impaired (voice) and hearing impaired
parties handled through the TRC, the average duration of the call, the average speed of



A.12.2

TA.l3

-A.13.1

A.13.2

answer time, the daily average number of calls in queue, the Blockage rate, the average
length of time a call is in queue to be answered, and a summary of all relay complaints -
registered during that month.

The Contractor shall report annually to the State and/or fund administrator on the
operations and traffic patterns of center. On the first day of October in each year after
the contract is awarded, the Contractor shall submit its annual report to the State which
shall include a summary of all charges to date submitted to the contractor for payment,
the monthly call volume for that year for intrastate and interstate calls, the average call
duration in each month, and the average monthly cost per call or minute. - As a part of
the report, the Contractor shall submit the number of personnel stationed in Tennessee
and serving the center at that time. ' : ’

QOutreach and Consumer Related Activities,

The TRC Contractor shall work with the local exchange carriers of Tennessee to ensure
that the LECs publish in their directories, provide periodically informational billing
inserts, place instructions in their telephone directory of how to use the TRC, include the
listing of TTY numbers toll-free numbers and instructions on 711 access in the directory
and provide relay information thorough its directory assistance services.

The Contractor shall engage in outreach activities, promotional campaigns and other
means of educating the public as to the benefits of TRC. The Contractor shall with the
approval of the TRA and other appropriate officials, develop promotional materials,
brochures and educational tools to explain TRC. )

TERM:

Contract Term. This Contract shall be effective for the period commencing on September
25, 2001 and ending on September 24, 2006.

PAYMENT TERMS AND CONDITIONS:

There shall be no cost to the State for the performance of services under this contract as
described in Section A. of this contract. The Contractor shall be compensated for
providing the TRC under the terms and conditions established in this contract and at the
rates detailed in Attachment A hereto. The TRA, or its designee, reserves the right to
audit any and all financial and operational aspects of the TRC during the course of the

 contract. - -

The Contractor shall submit monthly invoices for the actual number of intrastate
minutes processed through the TRC to the “Fund Administrator” designated by the TRA.
Said invoices shall be submitted, in form and substance acceptable to the State and the
Fund Administrator with all necessary supporting documentation, prior to any payment.

Such payments from the “Fund Administrator” shall constitute the entire compensation
due the Contractor for service rendered pursuant to this Contract and all of the
Contractor's obligation hereunder regardless of the difficulty, materials, hours worked, or
materials or equipment required. The Unit Rates, detailed in Attachment A of this

[
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D.2.

D.3.

D.4.

.D.5.

D.6.

D.7.

D.8.

'Modification and Amendment.

" State officials in accordance with applicable Tennessee State laws and regulations.

_ contract, include, but are not limited to, all applicable taxes, fees, overhead, profit, and

all other direct and indirect costs incurred or to be incurred by the Contractor. The Unit
Rates, detailed in Attachinent A of this contract, are firm for the duration of the contract
and are not subject to increase for any reason unless amended.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound b} this Contract until it is approved by the
appropriate State officials in accordance with applicable Tennessee State laws and

" regulations. R o

amendment executed by all parties hereto and approved by the appropriate Tennessee

-

Termination for Convenjence. The State may terminate this Contract without cause for
any reason. Said termination shall not be deemed a Breach of Contract by the State.

" The State shall give the Contractor at least ninety (90) days written notice before the

effective termination date. Upon such termination, the Contractor shall have no right to
any actual general, special, incidental, consequential, or any other damages whatsoever
of any description or amount. )

Termination for Cause. If the Contractor fails to properly perform its obligations under
this Contract in a timely or proper manner, or if the Contractor violates any terms of this
Contract, the State shall have the right to immediately terminate the Contract.
Notwithstanding the above, the Contractor shall not be relieved of liability to the State for
damages sustained by virtue of any breach of this Contract by the Contractor.

Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the services performed under this Contract without obtaining the
prior written approval of the State. If such subcontracts are approved by the State, they
shall contain, at a minimum, sections of this Contract pertaining to "Conflicts of Interest"
and “Nondiscrimination.” (sections D.6 and D.7).

Notwithstanding any use of approved subcontractors, the Contractor shall be the prime
contractor and shall be responsible for all work performed.

Conflicts of Interest. The Contractor warrants that no amount shall be paid directly or
indirectly to an employee or official of the State of Tennessee as wages, compensation, or
gifts in exchange for acting as an officer, agent, employee, subcontractor, or consultant to
the Contractor in connection with any work contemplated or performed relative to this
Contract.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person
shall be excluded from participation in, be denied benefits of, or be otherwise subjected to
discrimination in the performance of this Contract or in the employment practices of the
Contractor on the grounds of disability, age, race, color, religion, sex, national origin, or
any other classification protected by Federal, Tennessee State constitutional, or statutory
law. The Contractor shall, upon request, show proof of such nondiscrimination and shall
post in conspicuous places, available to all employees and applicants, notices of
nondiscrimination.

Records. The Contractor shall maintain documentation of services rendered under this
Contract. The books, records and documents of the Contractor, insofar as they relate to
work performed under this Contract, shall be maintained for a period of three (3) full
years from the final date of this Contract and shall be subject to audit, at any reasonable
time and upon reasonable notice, by the State, the Comptroller of the Treasury, or their
duly appointed representatives.

This Contract may be modified only by a written -

.
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D.9.

D.10.

D11,

D.13.

D.14,

D.15.

D.16.

D.17.

"Monitoring. The Contractor’s activities conducted and records maintained pursuant to

this Contract shall be subject to monitoring and evaluation by the State, the Comptroller
of the Treasury, or their duly appointed representatives. e

Strict Performance. Failure by any party to this Contract to insist in any one or more
cases upon the strict performance of any of the terms, covenants, conditions, or
provisions of this agreement shall not be construed as a waiver or relinquishment of any
such term, covenant, condition, or provision. No term or condition of this Contract shall

" be held to be waived, modified, or deleted except by a wrjtten amendment signed by the

parties hereto. . .

Independent Contractor. The parties hereto, in the performanée of this Contract, shall
not act as employees, partners, joint venturers, or associates of one another. It is
expressly acknowledged by the- parties hereto that such parties are independent.

. contracting entities and that nothing in this Contract shall be construed to create a

employer/employee relationship or to allow either to exercise control or direction over the
manner or method by which the other transacts its business affairs or provides its usual

‘ services. The employees or agents of one party shall not be deemed or construed to be

the employees or agents of the other party for any purpose whatsoever.

The Contractor, being an independent contractor and not an employee of the State,
agrees to carry adequate public liability and other appropriate forms of insurance,
including adequate public liability and other appropriate forms of insurance on the
Contractor’s employees, and to pay all applicable taxes incident to this Contract,

State Liability. The Stété shall have no liability except as specifically provided in this
Contract. '

State and Federal Compliance. The Contractor shall comply with all applicable State and
Federal laws and regulations in the performance of this Contract.

Governing Law. This Contract shall be governed by and construed in accordance with
the laws of the State of Tennessee. The Contractor agrees that it will be subject to the
exclusive jurisdiction of the courts of the State of Tennessee in actions that may arise
under this Contract. The Contractor acknowledges and agrees that any rights or claims
against the State of Tennessee or its employees hereunder, and any remedies arising
therefrom, shall be subject to and limited to those rights and remedies, if any, available
under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407.

Completeness. This Contract is complete and contains the entire understanding between
the parties relating to the subject matter contained herein, including all the terms and
conditions of the parties’ agreement. This Contract supersedes any and all prior
understandings, representations, negotiations, and agreements between the parties
relating hereto, whether written or oral.

Severability. If any terms and conditions of this Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions hereof shall not be
affected thereby and shall remain in full force and ‘effect. To this end, the terms and
conditions of this Contract are declared severable. . -

Headings. Section headings are for reference purposes only and shall not be construed
as part of this Contract.

SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions
conflict with any other terms and conditions of this Contract, these special terms and
conditions shall control.




E.2,

E.3.

E.4

E.5.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall
be made by facsimile transmission, by overnight courier service, or by first class mail,
postage prepaid, addressed to the respective party at the appropriate facsimile number or
address as set forth below or to such other party, facsimile number, or address as may be -
hereafter specified by written notice.

The State:
. Vivian Michael-Wilhoite
. Tennessee Regulatory
460 James Robertson Parkway
Nashville, Tennessee 37243-0505
800-342-8359, extension 157 (Office)’ 615-741-8953 (Fax Number]
The Contractor:
George Houck
MCI Worldcom Global Relay
489 Whitney Avenue, Suite 100
Holyoke, MA 01040 :
413-493-1152 (Office) 413-493-1190 (Fax Number]

All instructions, notices, consents, demands, or other communications shall be

considered effectively given as of the day of delivery; as of the date specified for overnight
courier service delivery; as of three (3) business days after the date of mailing; or on the
day the facsimile transmission is received mechanically by the telefax machine at the
receiving location and receipt is verbally confirmed by the sender if prior to 4:30 p.m.
CST. Any communication by facsimile transmission shall also be sent by United States
mail on the same date of the facsimile transmission.

Performance Bond. Upon approval of the Contract by all appropriate State officials in
- accordance with applicable State laws and regulations, the Contractor shall furnish a

performance bond in the amount equal to two hundred thousand dollars ($200,000),
guaranteeing full and faithful performance of all undertakings and obligations under this
Contract for the initial Contract term and all extensions thereof. The bond shall be in the
manner and form prescribed by the State and must be issued through a company
licensed to  issue such a bond in the State of Tennessee,

In lieu of a performance bond, an irrevocable letter of credit may be substituted as a
surety deposit. The substitution of a performance bond with a surety deposit, as well as
the form and substance of such a surety deposit, must be approved by the State prior to
its submittal and may be rejected by the State at its sole discretion.

Incorporation of Additional Documents. Included in this Contract by reference are the
following documents:

I) The Contract document and its attachments

II) All Clarifications and addenda made to the Contractor’s Proposal

I1I) The Request for Proposal and its associated amendments

v Technical Specifications provided to the Contractor

V) The Contractor’s Proposal - -

In the event of a discrepancy or ambiguity regarding the Contractor’s duties,
responsibilities, and performance under this Contract, these documents shall govern in

order of precedence detailed above.

Copyrights and Patents. The Contractor agrees to indemnify and hold harmless the State
of Tennessee as well as its officers, agents, and employees from and against any and all
claims or suits which may be brought against the State for infringement of any laws
regarding patents or copyrights which may arise from the Contractor’s performance of
this Contract. In any such action brought against the State, the Contractor shall satisfy
and indemnify the State for the amount of any final judgment for infringement. The




ES6.

E.7.

' Contractci' further egrees it silall be liable for the reasonable fees of e,ttomeys for the

State in the event such service is necessitated to enforce the terms of this Contract or
otherwise enforce the obligations of the Contractor to the State. The State shall give the-

. Contractor written notice of any such claim or suit and full right and opportunity to
conduct the Contractor’s own defense thereof.

Year 2000 Hold Harmless. As reqmred by Tennessee Code Annotated, Section 12-4- 118
the contractor shall hold harmless and indemnify the State of Tennessee; its officers and
employees; and any agency or political subdivision of the State for any breach of contract
caused directly or indirectly by the failure of computer software or any device containing
a computer processor to accurately or properly recogmze, calculate, dlsplay, sort or
othermse process dates or txmes ’ X

" Hold Harmless.: The Contractor agrees. to indemnify and hold hamﬂess the State’ of-

Tennessee as well as its officers, agents, and employees from and against any and all

_claims, liabilities, losses, and causes of action which may arise, accrue, or result to any

person, firm, corporation, or other entity which may be injured or damaged as a result of
acts, omissions, or negligence on the part of the Contractor, its employees, or any person
acting for or on its or their behalf relating to this Contract. The Contractor further agrees
it shall be liable for the reasonable cost of attorneys for the State in the event such
service is necessitated to enforce the terms of this Contract or otherwise enforce the
obligations of the Contractor : to the . - State.

In the event of any such suit or claim, the Contractor shall give the State immediate

notice thereof and shall provxde all assistance required by the State in the State'’s

- defense. The State shall give the Contractor written notice of any such claim or suit, and

the Contractor shall have full right and obligation to conduct the Contractor’s own
defense thereof. Nothing contained herein shall be deemed to accord to the Contractor,
through its attorney(s), the right to represent the State of Tennessee in any legal matter,

“such rights being governed by Tennessee Code Annotated, Section 8-6-106.



IN WITNESS WHEREOF

MCI WORLDCOM OMM'UNICATIONS, INC.:
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ATTACHMENT B

REGULATIONS FOR TELEPHONE COMPANIES S - CHAPTER 1220;4-2

1220-4-2-20 GROUNDED CIRCUITS.

)

Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974,

»'1220-4-2-21 SELECTIVE RINGING.

On and after the effective date of those rules, no additional telephone lines shall be constructed as
single wire with ground retum All existing grounded telephone lines shall be converted to non-
grounded circuits.

Each telephone utility shall have as an ultimate objective the provision‘ of full selective ringing. ' ‘ .

Authority: T.C.A. §65-2-102. Adminisirative "Hislo':v: Original rule certified May 9, 1974.

1220-4-2-22 SWITCHING SERVICE.

M

Effective with the adoption(in of these rules, telephone utilities shall not provide additiénal switching
service to lines which do not meet the technical criteria of these rules. Also, effective with the adoption
of these rules, each telephone utility shall eliminate nonconforming switching service according to the
following provisions:

(a)  Upon conversion to dial service or any other plan approved by the Commission.

(b)  All other shall be changed to company-owned stations within a period of five years.

Aulhorny T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974.

1220-4-2- 23 EMERGENCY OPERATION.

)

@

Each telephone utility shall make reasonable provisions to meet emergencies resulting from failures of
lighting or power service, sudden and prolonged increases in traffic, illness of operators, or from fire,
storm or acts of God, and each telephone utility shall inform employees as to procedures to be followed
in the event of emergency in order to prevent or mitigate interruption or impairment of telephone
service.

It is essential that. all central offices have adequate provision for emergency power. In offices without
installed emergency power facilities, there shall be a mobile power unit available which can be delivered
on short notice, and which can be readily connected.

Authority: T.C.A. §65-2-102. Administrative History: Origi;zal rule certified May 9, 1974.

1220-4-2-24 CONSTRUCTION WORK NEAR UTILITY FACILITIES.

<

Even though all contractors working in the vicinity of utility,- lines or structures are responsible for exercising due
diligence in preventing damage to utility property or interruption to utility services, telephone utilities shall, when
requested, furnish to contractors appropriate information conceming location of underground conduit, cable, etc., in
order to prevent any interruption of service to telephone customers. Nothing in this rule is intended to affect the
responsibility, liability, or legal rights of any party under applicable laws or statutes.

Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974.
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REGULATIONS FOR TELEPHONE COMPANIES , . CHAPTER 12204-2

1220-4-2-.25 PROVISIONS FOR TESTING.

Each telephone utility shall provide or have access to test facilities which will enable it to determine the operating and )

transmission capabilities of circuit and switching equipment, either for routine maintenance or for fault location.

Authority: T.CA. §65-2-102. Administrative History: Original rule certified May 9, 1974.

M.

1220-4-2-26' METER AND RECORDING EQUIPMENT TEST FACILITIES.

Each utility fumishing telephohe service, where local _e)lcc,hange billing is basf;d on the number and/or
duration of messages shall provide the necessary facilities, instruments, and equipment for testing its_
metering or recording equipment. Any utility may be exempted from this requirement by the

. Commission.

: Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974. ’

1220-4-2-27 IACC'URACY REQUIREMENTS.

M

All meters and/or recording devices used to record data and prepare customer's bills shall be in good
mechanical and electrical condition, shall be accurately read and shall not involve approximations. All
meters and/or recording devices shall accurately perform the following:

(a)  For message rate service, where timing of length of message is not involved, the meter and/or
recording device shall show accurately the number of completed messages sent by the station
which it is measuring.

(b) For message toll éervice, the meter and/or recording device shall show accurately the number or
calls and the time involved in each call and the station making such call.

(c)  Where the recording equipment provides coded information that is used to automatically prepare
customer bills, accurate interpretation of such coded information is required.

Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974.

1220-4-2-.28 ADEQUACY OF SERVICE.

M

Each utility shall employ engineering and administrative procedures to determine the adequacy of
service being provided to the customer.

Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974.

¢l

Q)

@

1©))

1220-4-2-29 BASIC UTILITY OBLIGATIONS.

Each telephone utility shall provide telephone service to the public in its service area. Such service shall
meet or exceed the standards set forth in Chapter 1220-2. Regulations for Telephone Companies. - ~

Each telephone utility has the obligation of continually reviewing its operations to assure the
furnishing of adequate service.

Where a telephone utility is generally operated in conjunction with any other enterprise, suitable
records shall be maintained so that the results of the telephone operation may be determined upon
reasonable notice and request by the Commission.

November, 1999 (Revised) 9
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REGULATIONS FOR TELEPHONE COMPANIES ' - CHAPTER 1220-4-2

 (Rule 1220-4-2-29, continued)

@ -

Business office shall be so located and staffed that customers and the public will have comienien_t
access to qualified personnel, including supervisory personnel where warranted, to answer questions
relating to services and rates, accept and process applications for service, explain charges on
customers’ bills, adjust charges made in error and in general, represent the utility to the customer.

(8) Where one business office serves several communities toll-free calling to the business office
from such communities shall be provided. By means of directory information or assistance, signs _
on company buildings and property, newspaper advertising or other methods necessary, the -
utility shall keep its customers and the public advised as to means of contacting the business

- office. - .

(b) Business office services will be available to the customers and the public during the normal
hours of the normal work week, excluding holidays and at such other times as may be warranted

by circumstances. .

(c) It will be the responsibility of the utility to insure that qualified personnel, instructed to be
courteous, considerate and efficient, are available to promptly serve those who contact the
business office.

(d)  The utility shall inform the customer of any service connection charge to be applied to his bill
and the monthly charge for the service ordered, with the exception of business customers not
requiring this in formation, prior to undertaking any action to furnish the service ordered. To
customers inquiring about new service, the utility shall provide any information and assistance
necessary to obtain service conforming to the customer’s needs.

Authority: T.C.A. §§65-202, 65-2-102, 65-4-104, and 65-4-106. Administrative History: Original rule certified
May 9,1974. Amendment filed August 18, 1982; effective September 17, 1982.

1220-4-2-30 TRAFFIC RULES.

M

@

©)
@)

Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974.

Suitable practices shall be adopted by each telephone utility concerning the operating methods to be
employed by operators with the objective of providing efficient and pleasing service to the customers.

Telephone operators shall be instructed to be courteous, considerate and efficient in the handling of all
calls, and to comply with the provisions of the Communications Act of 1934 in maintaining the secrecy
of communications.

All operator-handled calls shall be care Fully supervised and disconnects made promptly.

When an operator is notified by a customer that he has reached a wrong number on a direct dialed call.
the customer shall be given credit on his bill when the Claim has been substantiated.

-

1220-4-2-31 TRANSMISSION REQUIREMENTS.

M

Telephone utilities shall furnish and maintain adequate plant, equipment and facilities to provide
satisfactory transmission of communications between customers in their service area.

Authority: T.C.A. §§65-202, 65-2-102, 65-4-104, and 65-4-106. Administrative History: Original rule certified
May 9, 1974. Amendment filed August 18, 1982, effective September 17, 1982.
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.

REGULATIONS FOR TELEPHONE COMPANIES CHAPTER 1220-4-2

- 1220-4-2-32 PUBLIC TELEPHONE SERVICE.

0]

The utility shall establish public telephone service at locations where the public convenience will be
served. The Commission may direct installation of a public telephone where it is needed.

Authority: T.C.A. §§65-202, 65-2-102, 65-4-104, and 65-4-106. Administrative History: Original rule certified
May 9, 1982. Amendment filed August 18,1982; effective September 17, 1982.

1220-4-2-33 INTERRUPTIONS OF-SERVICE.

o
. @

)

Interruptions occur, the utility shall re-establish service’ with the shortest possible &elay.

Arrangements shall be made to receive customer trouble reports 24 hours daily and to clear trouble of
an emergency nature at all hours, consistent with the bona fide needs of the customer and personal

safety of utility personnel.

Each telephone utility shall maintain an accurate record of trouble reports made by its customers. This

record shall include appropriate identification of the customer or service affected, the time, date and
nature of the report, the action taken to clear trouble or satisfy the complaint, and the date and time of
trouble clearance or other disposition. This record shall be available to the Commission or its authorized
representatives upon request at any time within the period prescribed for retention of such records.

Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974.

1220-4-2-34 SERVICE OBJECTIVES AND SURVEILLANCE LEVELS.

O]

@

(&)

@

Certain measurements have been shown to be most important in determination of quality of telephone
service. The results of these measurements ma’( vary, however, depending oil the size of the service
area being measured, geography and demography of the service area, types of equipment operated by
the telephone utility, season of the year (weather) and number of days in the month being measure. For
these reasons, no single statistical standard can serve as a strict demarcation level between “good” and
“poor” service for every company in Tennessee.

Accordingly, the Commission has established herein a set of criteria which is generally recognized as
being on the one hand, measures of reasonable and economically attainable service, and on the other
hand, levels of service which indicate a need for scrutiny of service and corrective action.

Each utility shall make measurements to determine the level of service for each item included in these
rules to the extent feasible. In central offices of such size that recording equipment is not presently, or
normally. installed for the purpose of measuring accurately such functions as dial tone speed and
central office overflows, this rule does not mandate the installation of such measuring equipment. Each
utility shall, however, make the necessary physical checks and observations in such offices to assure
that levels of service on any of the items included herein are being maintained.

These rules require scheduled formal reports on a quarterly® basis. n addition where continuing service ,
problems are indicated by failure to meet surveillance levels and/or complaints in individual exchange
areas, the Commission may require reports of investigation and corrective action be taken. If
unreasonable hardship to a utility or to a customer results from the application of any rule herein
prescribed, application may be made to the Commission for the modification of the rule or for temporary
or permanent exemption from its requirements. The adoption of these rules by the Commission shall in
no way preclude it from altering or amending them pursuant to applicable statutory procedures, nor
shall the adoption of these rules preclude the Commission from granting temporary exemptions from its
regulations in exceptional cases.
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REGULATIONS FOR TELEPHONE COMPANIES CHAPTER 1220-4-2

(Rule 1220-4-2-.34, continued)

Authority: T.C.A. §§65-202, 65-2-102, 65-4-104, and 65-4-106. Administrative History: Original rule certified
May 9, 1982. Amendment filed August 18, 1982; Effective Septemberl17, 1982.

1220-4-2-35 INSTALLATION OF SERVICE

(1) (@ In any area where facilities are available, 85% of the utility’s regular service order installations
shall normally be completed within five (5) working days in exchanges of more than 3000 access
lines. The intervals commence with the receipt of application unless a later date is requested by
the applicant. ' . .

(b)  In any area where facilities are available, 75% of the utility’s regular service order installations
shall normally be completed within five (5) working days in exchanges of less than 3000 access
lines. '

(c)  Surveillance Level - In any reporting entity of less than 3000 access lines, completion of less than
75% within five (5) working days on a continuing basis indicates a need for investigative or
corrective action.

(d)  Surveillance Level - In any reporting entity of less than 3000 access lines, completion of less than
65% within five (5) working days on a continuing basis indicates a need for investigative or
corrective action.

(2) Ninety percent of the utility’s commitments to customers in a Reporting Entity as to the date of
installation of regular service orders shall be met excepting customer caused delays and acts of God.

(@) Surveillance Level-A continued rate or less than 88% indicates a need for investigative or
corrective action.

(3) A regrade order shall normally be filled no later than 30 days where facilities are available after the
customer has made application for a different grade of service except where the customer requests a
later date. In the event of the utility’s inability to so fill such an order, the customer will be advised and
furnished the estimated date when it will be available.

(4)  If the Commission finds an applicant and/or area should be served, viewing all the surrounding
circumstances, it may direct that the company serve that area.

Authority: T.C.A. §§65-2-102, 65-4-104, and 65-4-106. Administrative History: Original rule certified May 9,
1974. Amendment filed August 18, 1982; effective September 17, 1982. Amendment filed March 31, 1987; effective
June 29, 1987.

1220-4-2-.36 OPERATOR HANDLED CALLS.
(1)  All operator-handled calls shall be carefully supervised. Calls requiring timing shall be carefully timed.” |

(2)  Each utility shall maintain adequate personnel to provide an average operator answering performance
as follows on a monthly basis:

(a)  Ninety percent of toll and assistance operator calls answered within ten seconds (equivalent
measurements may be used).

November, 1999 (Revised) 12
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REGULATIONS FOR TELEPHONE COMPANIES CHAPTER 1220-4-2

(Rule 1220-4-2-.36, continued)

1. Surveillance level - Answering ime of less than 87% of calls within ten seconds (or
equivalent measurement) on a continuing basis indicates a need for investigative or
corrective action.

(b) Eighty-five percent of calls to Directory Assistance answered w1thm ten seconds (equivalent
measurement may be used).

P (c)  Surveillance Level-Answering time within ten seconds (equivalent measurement may be used) on
less than 78% of calls to Directory Assistance on a continuing basis indicates a need for
investigative or corrective action. .

(3) An “answer” shall mean that the operator is ready to render assistance and/or ready to accept
information necessary to process the call. An acknowledgment that the customer is waiting on the line
shall not constitute an answer

Authority: T.C.A. §65-2-102. Administrative History:" Original rule filed February 2, 1976; effective March 3,
1976.

1220-4-2-37 LOCAL DIAL SERVICE.

(1) Sufficient central office capacity and equipment shall be provided to meet the following requirements
during the average busy season, busy hour.

(a) Dial tone within three seconds on 98.0% of calls.

L Surveillance Level-Dial tone within three seconds on less than 97.4% of calls on a -
continuing basis indicates a need for investigative or corrective action.

(b) Completion of 97% of local dialed calls without encountering an equipment busy
condition(blockage).

1 Surveillance Level When the comp]completion rate falls below 92% on a continuing basis
investigative or corrective action should be initiated.

Authority: T.C.A. §65-2-102. Administrative History: Original rule filed February 2, 1976; effective March 3,
1976.

1220-4-2-38 DIRECT DISTANCE DIAL SERVICE.
(1) Engineering and maintenance of the trunk and related switching components in the internal network
shall be such as to permit attaining the following objective on properly dialed calls, during the average
ST busy season. without encountering blockages or equipment irregularities.
(2) DDD Calls by customer (incoming trunks) -98%. - -
(3)  Surveillance Level-96%.

Authority: T.C.A. §65-2-102. Administrative History: Original rule filed February 2, 1976; effective March 3,
1976.

November, 1999 (Revised) 13



REGULATIONS FOR 'I'ELEPHONE COMPANIES CHAPTER 12204-2

1220-4-2-39 CUSTOMER TROUBLE REPORTS

(1)  Service shall be maintained in such a manner that the monthly rate of all customer trouble responses not
exceed the following objective levels by reporting entity:

(28)  Exchanges have 14.000 or more access lines - 6.0 per 100 access lines.
(b)  Exchanges having 3,000 to 14.000 access lines - 6.5 per 100 access lines.
- (c) Exchanges ha'vi;mg less than 3,001) access lines - 9.5 per 100 access lines.

(2) Surveillance Level - A customer ‘trouble rate exceeding the monthly level shown below for three
consecutive months in a reporting entity indicates a need for investigation or corrective action:

(a)  Exchanges having 14,000 or more access lines - 7.0 per 100 access lines.
(b)  Exchanges having 3,000 to 14,000 access lines - 7.5 per 100 access lines.
(c)  Exchanges having less than 3,000 access lines - 11.0 per 100 access lines.

Authority: T.C.A. §§ 65-2-102, 65-4-104, and 65-4-106. Administrative History: Original rule certified May 9,
1974. Amendment filed August 18, 1982; effective September 17, 1982. Amendment filed March 31, 1987; effective
June 29, 1987..

- 1220-4-2-.40 REPEALED.

Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974. Repealed by Public
Chapter 440; effective July 1, 1985.

1220-4-2-41 SAFETY PROGRAM.

1) Each utility shall adopt and execute a safety program. fitted to the size and type of its operations. As a
minimum, the safety program should:

" (@) Require employees to use suitable tools and equipment in order that they may perform their:
work in a safe manner.

(b) Instruct employees in safe methods of performing their work.

(c) Instruct employées whom, in the course of their work are subject to the hazard of electrical
shock, asphyxiation or drowning, in acceptable methods of first aid.

' Authority: T.C.A. §65-2-102. Administrative History: Original rule certified May 9, 1974.
1220-4-2-42 MEASURED AND MESSAGE TELEPHONE SERVICE. - -
(1)  The marketing representative or other salesperson of every telephone company must explain the
availability of all local exchange service options for residential service to each customer who requests
new local, residential service or a change in the customer’s existing local, residential service.
(2) Al advertising, promotional and informational materials regarding discounted or low use rates for one-

party, local exchange service must contain an explanation of all available rates for discounted one-
party, local service.

November, 1999 (Revised) 14
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AFFIDAVIT

State of Washington
King County

BEFORE ME, the undersigned Notary,

Jam\,u,/ A . fowzt) , on this 2/ s£  day of June, 2005,

personally appeéred Jose S. David, known to me to be a credible person and of lawful age, who
being by me first duly sworn, on his oath, deposes and says:

1. I, Jose S. David, am the Chief Financial Officer of vCustomer Corporation
(“vCustomer” or the “Company”).

2. vCustomer provides this Affidavit in support of the Joint Petition for Expedited
Approval of the assignment of the contract to provide relay services and to operate the Tennessee
Relay Center and transfer of the Tennessee Telerelay Call Center, directory assistance, operator
services, and other related assets to vCustomer, submitted by MCI WorldCom Communications,
Inc. and vCustomer.

3. On April 15, 2005, vCustomer and MCI, Inc. (“MCI”) entered into an Asset
Purchase Agreement (“Agreement”) whereby MCI agreed to sell, and vCustomer agreed to
purchase, certain assets of MCl related to the telerelay service business of MCI’s subsidiary MCI
WorldCom Communications, Inc., and other assets. In Tennessee, the telerelay service assets
include the Contract between the State of Tennessee, Tennessee Regulatory Authority and MCI
WorldCom Communications, Inc. (the “TRS Contract™), and the Telerelay Call Center located at
1725 N. Shelby Oaks Drive, Memphis, Tennessee.

4. The closing of the transaction is scheduled to occur following the receipt of all
required approvals and the satisfaction of certain conditions. Following the closing, Tennessee
consumers will continue to have access to and be able to obtain telerelay services from
vCustomer.

5. Under the terms of the Agreement, MCI WorldCom Communications, Inc.
employees who are actively employed in the relay services business on the closing date who
become employees of vCustomer will be offered similar employment and benefits as currently
offered by MCI WorldCom Communications, Inc. Attached hereto as Exhibit A are charts
showing the organization that currently supports the TRS Contract and that will continue in place
following the closing of the transaction. Because the institutional expertise and equipment of
MCTF’s telerelay service business will be transferred to vCustomer, vCustomer anticipates that the
transaction will not impact customers. vCustomer will perform all obligations of the Contractor



under the TRS Contract, including the “Conflicts of Interest” and “Nondiscrimination”
provisions found in Sections D.6 and D.7 of the TRS Contract. Attached hereto as Exhibit B are
vCustomer’s responses to relevant portions of the Request for Proposal to which MCI
WorldCom Communications, Inc. has previously responded.

6. vCustomer is a leading U.S.-based global provider of business process
outsourcing, contact center and technology support services to U.S. state and federal agencies
and Fortune 1000 and other companies. The Company was founded in 1999 by its President and
CEO, Sanjay Kumar.

7. vCustomer is a privately held Washington corporation with headquarters in
Kirkland, Washington. vCustomer holds a Certificate of Good Standing in Washington, and a
Certificate of Authorization from the Secretary of State of Tennessee (attached hereto as Exhibit
C). Concurrently herewith, vCustomer has filed with the Tennessee Regulatory Authority an
application for a Certificate of Public Convenience and Necessity, setting forth vCustomer’s
technical, financial, and managerial qualifications, which vCustomer incorporates herein by
reference. vCustomer includes as Exhibit D hereto a Letter of Bondability and as Exhibit E
hereto a copy of its Certificate of Liability Insurance.

foue §. Soomd

Jpse p. David
5 irkland Way .
Kirkland, WA 98033
Subscribed and sworn to before me, this & | 34 day of \LM—
2008
[Notary Seal:] __.«*“\i%:“(\?\‘_‘sg'u h,
’__:,\y:‘_.-\gas; oN 5}"-._(6,;;"',,
Z  JO WOTARL 2.7 %
s :0 me 7
[signature of Nbtary] Lok PLBUC S5 2
G T & SO
4 222501 . N F
TRAwWwney A. Po [[ek ":.fo/: WSS =
[typed name of Notary] e
NOTARY PUBLIC
My commission expires: S - 25 2007.
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52, 2, 23, written. certification.and assurance of the Proposer’s.compliance with:
—the laws of the Stite-of Tennessee;:
~Title VI of the federal Civil Rights Act of 1964;
~-the Equal’ Emplqyment Opportunity, Act. dnd the regulations. issued
fhereunder by: tl:e[ederal government;
= the Americans with.Disabilities Act. o_f 1990 and the regulations issued
thereurider. by the, federal goveriment;

the condition that:the. submttted prapasal was” mdependent(y amvedh"

al, without collusion; under pemdty af perjury, and

- the condition that no: amounrshall be paid dlrectly or indirectly to-an
employée. or oﬂ?cial of theState. of Tennessée ds: Wwages; eonperisation,
or gl ifts in exchange Jor acting as an. oﬂicer, agent, engployee,
;subcontractor, OF consultant o' the' Proposgr. in' connection’ w:th the
procurenient .under this RFP. (Use. Attachment: 9; 1, Certification of

Compliance)

ReSp_ons vCustomer provides.herewith, as- Attachment A, a completed Attachment:9.1
ih compliance:with thé above.

5:2.2.3 docurientation of f ihancial responszbt[dy and stabdlty, said’

documentation;shall include:

S

Ietter, mdzcating that the Propaser ’s buslness retationshtp, with the ﬁnancial ’

inistitiition:is ‘in- positive standmg

Response: vCustomer provides:héréwith as Attachmiént B 3 Wwritten bank reference as
required above:

3:2.2.3.2 two current Written, positive credit Fefererices, in the form of standard
birsiriess letters; fmm vendors with which the Proposer lras done busmess, in
lien of such, ,documentatwn of a positive credtt rafing determinéd. by a
accredited credit bureau within the last: 6. montlts[]

Response: vCustdmeér submits; herewnh as Attachment. C dociiméntation of p051t1ve
credit as tequired above.

52233 a copy of a:valid. certificate. of insurance iiidiciting liability: insarance
in the drmouit of at least.one million dollars. ¢ $1{,000 000)

Responise: Included with this; Jomt Apphpatlon for Expcdxted Approval, as Exhxbtt E to
the Affidavit of M. Jose S. Davnd is:avalid certificate of insurdnce..

RIS

5.2.2:4 writtén conifirmation: thay tie: Proposer: will provide a peiforritincé bond’

ii accordance witlythe requiremerits of the RFP.

8 b R e S %




Response: -vCustomer:submiits: herewith -as Attachment D' a: letfer of ‘bondability and
confirms that it Will.provide a pérformance ‘bond in ac¢ordance with: the requiremeénts of

the RFP.

5.2:3 General Proposer Qualifications.and Experience.

Technical. Proposals shall provide the foIlowmg mformatwn (referencing ithe.
subsections: in sequence) 1o ewdence the Proposer ’s expérience.in- delt,vering
services:similar to'those reqmred by tlus RFP:

5.2.3.1 ,a brief;, descriptive. statement indicating. the Proposer’s credentials 1o
delivér the services sought under this '‘RFP.

,,,,,

Response: vCustomer is, acquiring .all of the ‘institutional expenence and e¢quipment of

MCTs telerelay sefvice business. Consequently, vCiastomer.adopts’ MGI's response to this
section of the RFP:

5.2:3:2- g brief description of the Proposer’s backgroiind aml organizdtiondl
lastoty.

Resporise: vCustomeér-is acquiring all ‘of the ihstitutional expenence and equnpment of
MEGT's telerelay service business. Theref'ore,chustomer adopts that . specxﬁc portion ¢f
MCT’s response tothis:section of the RFP titled “Telecommunications Relay-Services.”

Additionally; vCustomner provides:a brief descnptlon oftits backgreunddand organizational
history. vCustomer:was mcorporated in the state:of" Washington.in ‘November, 1999., A.
Copy- -of vCustomer’s Articles-of. Incorporation and, amendments afe provided as Exhlblt B.
to vCustomer’s: application- for ‘a Ccmﬁcafe of Pubhc ‘Converiente -arid Necess1ty,

‘subinitted concurrently herewith to ‘the: TRA. A copy: of ¥Customer’s Certificate, of i

Authomy to fransact business in the State of Tennessee is provided 48 "Exhibit, G 10 thie,
CPCN apphcatlon The names-and addresses of yCustomer’s 6fficeis are set forth in
Exhibit D*to ‘the' CPCN apphcatlon vCustomer has'no officers in’ Tennessee. Brief
bxograplues of-v€ustomer’s Directors.and. Officers:are.set forth-in Exhibit E to-the. CPCN
application. An organization chart of the company is provided in Exhibit A to'the: GPCN
‘application.

5:2.3.3 years in business.
‘Response: Since.November 1999,

5.2.3.4 a brief statement.of - fiow' long the Proposer has been: pet;forming the.
services required by this RFP.




Response: vCustomer:is:acquiting il -of the:ifistitutional expefighce and equipment bf |
MCT's telerelay service business.. Cionsequently, yCustomer: adopts MCI's- response to-this |
section of the RFP. ‘

5.2.3.5 locationsof offices:

Response: vCustomer will prowdé Tennessec Relay serv1ces pnmahly from the current |
Tennessee: Relay' Center located. in. ‘Meémphis; Tennessee: Addifional | support will ‘be
provided from the Riverside, California call center.

5:2.3.6 a4 descrzptmn of ‘the. Proposer organizition’s number of employees,
longevity, client base,

,Resgo nse: vCustomer ‘is acquiririg. all of th¢ institutional experlence and equlpment of
MCI's. telerelay  service business. -vCustomer currenﬂy ‘has appmxunately 6,000
émployees worldwide. The, Company -curreritly services 19°US. based Clients, including,
U.S: staté -and federal ageéncies and Fortusie 1000 companies in.a variety of. industries,
mcludmg télecommunications, technical help desk; retail and’ hospitality.

3.2.3.7 whether ‘theré -have been any mergers, acqmsmons, or- sales of ’the
Proposer company within thie. last fen Jears. (if so, an. epranatwn prowdmg :

relevant: details).
Response: No.

5:2.3.8 form of business (i.e.; iridividual, sole proprielor, corporation, non-profit
corporation, parmership, Joint venture, limited Iiabtltty company, et: cetera) '

Response: vCustomer.is a corporation, incorporated in the. State of Wasiinigton.

5:2.3.9 ‘a statement as to whether the Proposer or any 0f the Proposer’s |
employees, ugents independent contractors, :gr sibéontractors, hdve: beér
convicted-of, pled guilYy, to, or pled nolo contendere to anyp. felony, and gf so,an ;
explanatwn providing relevant. details, ‘

‘Résponise: Neither: vCustomer rior-any of its employees agents; iridependent contractors;
or su'bcontractors have been convicted of, pled gmlty to,.or pled nolo.contendere:to: any
,felony

5.2.3.10: a statement. as to-whether there is any. pendmg lmgatton against the.
Proposer; and. if such_ litigatio exists, attaclz i’ opiniipn af éounsél as to |
wheéther the ‘pending lltiggtion Vil tmpa:r the. Proposer s pecformance ina :
contract under this: RFP,

Response: There .i$ no. litigation pending -against: vCusforiei that will impair its /
_performiance:in:d contract- under'the RFP.




5.2.3.11 a statement as to, wllether, in the last.ten, years, the- Pioposer has: ;ﬁled 3
{or kad. filed against it) any bankiuptcy -or: fisolvency praceeding, whether

voluntat:v -ar'involuntary, or undergone the appamtment of a-réceiver, tiustee,

or assignee for the benef fof creditors; and if'so, an. explanation -providing

relevant detalls,.

Response: No.

5.2.3.12 an orgamzatwnal chart. htghlightmg thie: key pedple who. shall. be
assigned 20 accompltsh the» work reqwred by Ihts RFPD it shmdd illustrate the

,,,,,

eachi service component anid delwerable of ihe RFP:
Resporise; vQustomer is acquiring all of the mstltuuonal expenenoe -and equlpment of
MCPs telerelay service business. MCLhas prov1ded vCustomer with an updated TESPOnSe
to' this section of*thet RFP, which addresses changes that have occurred: since MCI
submitted its response, to the REFP. Consequently, vCustomer. adopts the following
updated response:fo-this section-of the' RFP.,

e S A B s et et %
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5:2.3.13 a niarrative;description of the proposed project:team, its members, and
organizational structure.

.Résponsé: vCustomer is acquiring all of thezinstitutional: expeérience- qand equnpment of

fMCI's telerelay servu:e‘ busmess MCI has provnded vCustomer with: an- updated response
' submltted ‘ xts iésponse to the RFP Consequenﬂy, yCustomer adopts ﬂ\e followmg
‘updated response to'this section of the REP.

BPosition: 3 LA R A T ddividualASSighed
| Memphis Ccnter Director | TanyaFoid.
TRC:Program / Outréach:and Education. | Mike Lozynsky"
Manager A , :
Operations Manager. | Alicia Jones:
Traffic and Scheduling Manager: | JohnRiggs
| Human 'Resouices, Manager I Kathy"Howaid
‘Human Résources Spécialist | Team.already-in place:
‘CA Supervisot Team already. in place:
‘Communications ‘Assistant {CA) Team already-in place:
Staff Interpreter Already in place.
Traiher ‘ ‘Anthony. Shérrad,
Supetvisor; Technical Support: Lee Béthune o
Technical Suppoit, Trouble. Triage. Teain already;in. place.

°5:2.3.14a persphiel Foster and resumes of key people who shall:be assigned by
the. Propasef to .perfornt. duties or services under the contract — the roster
should include esnmated number of hours 10 be -warked an: the contract for
each pérson, and. the restumes sshall, detail each individual’s ntle, educatwn,
current position with-the Proposer, and. employment history:.

Response: vCustomer is acquiring all 'of the institutional experience.and equnpmcnt -of”

MCI's telerelay service business. :MCILhas provided vCustomer with g updated responge
to. this; section -of the. REP, which' addresses changes that have. otéurred Sinice’ MCI
submitted: its Tesponse. to the REP. Consequently, ~vCustomer * adopts ‘thie: fo]lowmg
updated response-to-this section. of the RFP:

The' following individuals have been identified for filling key, posmons for, the
‘Tennesgsee Relay “Center, Réesufnes of edch -of these: persons: afe mcluded as
Attachnient’'E hefeto.



i3 H

2l Estmiatgd

e Lot

S T

6 State 6ETN"~

¢ une;devoteq

Dn‘ector of Quahtyand 'I‘talmng‘ )

5% oftime
“Director of Global Relay " Panl-..Ofl,oﬁ' 5% of time
_Account:Manager, TN Relay | Randy Sergeant 15%:of time. 1
Sénior Enhanced Network:Solutions | Bill Mc¢€lelland 5%.of time ;
Engmeer, -Global Relay Services. ( 11
Senior Manager, Operations | Don'Semple 5% of time f
{ Reporting-Manager Mark Logan 10% of time |
Memphis Center Director, TRC Tanya Ford. 25%.of time ;
Humén Resourcés'Manager Kdthy Howard 50% of time, !
TRC Progtram/Outréach and Mike Lozymsky 100%of tinie !
Education"Manager ) !
Operations: Manager | Alicia Jones. 100%:of time, !
Traffic.and'Scheduling'Manager: John Rigps 50% of "fit’né ;
Staff Interpreter A‘lfead)f in-place 100% of time
CA Supérvisor | MCI eéstimmatés.that 4-5 100% of t1me
‘CA.Supervisors wiil.be
placed at the TRC

5.2:3.15 .alist; gf any, of all current contraciual. rel;mons'kips with the State of'

Tetinéssee and all’ those ‘Completed. within. the previous five yea¥ period —~

listing: should include:

— the contract number;

~ithe contract term, and

- theprocuring state agency for each reference

Response:
Tennessee.

the.

vCustamer ‘presently ‘has rio' .contractual agreemients: with ‘the. ‘State .of

5.2.3.16:customer- references. for similar projects. -representing both three.of the
larger dcconnts. -currently serviced by the vendor and three:completed projécts ~

for each reference,*mclude.

~sthe; -company name and:business-address;
--the nane, title, dnd telephone number. -of the.compary contact
knowledgeable about the project work‘ and
— a brief description of theé service provided. and the period of service.

Response: vCustonier s acqumng all. of the institutional expeiience and . equlpment of
MECI's telerelay service: busmess in Terinegsee and invthe statesof California‘and Arizona:
MCI has provided vCustomer with an- updated.response to:this:section of-the REP, which
addresses changes that have. occufred sifce’ MCI submitted; its Tesponsé to the: REE;.

10
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Consequently, ¥Customer ‘adopts: the following ;J;p,dated, response, to-this- section: of the,

REP:

‘MCI began, providing TRS«services in 1992 and singe that time has.worked to,

improvi the quahty anid level of s service for its customers. Listed belowrisicontact

information. for-MCI’s. .curtent TRS: coritract, mclud.mg the.States of Cahfomxa,._,
Tennessee and Arizona. Followmg this .information.is reference :and contact;

informition for. other contracts MCI has serviced since 1992,

11
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California Relay Service

MCI.began providing: Galifornia
Relay Sefvicé ih. 1998 aiid
‘currently.operates-the largest
single-staté relday service in
‘existence. The Califorriig rélay SN
Serviceaverages over 400,000 Se rvi Ce
outbouiid calls manthly. MClis " , iy
providing basic relay sarvice, 1 B The;p,aw?r to-connect us afl.
‘Speech-to-Speech relay, and Spanish language relay.to California Relay Servicé
customers. MC1,als0 provided.a six-mionth Video. Relay-Service.trial-for the ‘state.
MEI has an in-state Pregram/Outreach and: Education Manager located in

)

California
Relay

i
i
: nd: Educatior] ; i
California ‘to work: closély. with the: Deaf and Disabled T. elecommunication - !
Program-and to manage-all'activities assqciatéd with the: promeotion of the i

CaliforniaRelay Service. These activities include, but-are not/limited to;the
‘creation arid'distribution of variouis informational brochures; the creation of radio é
-and television public:service announcemernits. MCI:consisteritly. meets or ;
exceeds all Service levels required by, state contract. j

i

Contact: David Weiss
CRS Departriient Manager 1
 Deaf and Disabled Telecomrhuriicatiohs: Prograimiuridér |
the California Public.Utilities Commission ’
| Address: | 505, 14th Street

‘Suite.400
‘Oaklarid, CA, :94612.
Telephone Number™  |:510-302-1100 Vgice
510-302-1114 TTY e
| Fax: Number 510-302-1130;Fax _ ;
| Scope of Services: | 335,000 mohthly-calf volume ’
| Basic Relay Service
First'Video Relay Service Trial
| Spanish Relay'Services .( ,
Contract Term: Three-year term beginning in .October
1996. The corifract is currently extended through

January, 2004, 1

- n# s
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Tennessee Relay -~-Ser\1§iée.5

TENNESSEE 4 ‘

RELAY 7 08
TSERVICE o

gy MClwais:awarded the Ténnessee Relay
- 'Service;contract in Juie:2001,4nd began
Service on; Septémber.25; 2001, meeting

isiseved from & Tennessee canter dufing

peak hours, and:non-peak:call traffic (defified as weekday eveiiings, weekends:
‘and holidays);-Spanish.angd ST§ calltraffic is handled in-MCI's Rivetbank,
California:call.center.. ME| provides basic reldy s"eurvié,e_‘,,zSpee"‘dh-‘-io:Speech:st:elay;
and Spanish-language relay:to the: Tennessee Relay:-Service custormérs. MCl
has an'in-state Progfam/Outreach and Education Manager iocated i Ténressee
to work closely-with the Tennessee-Regulatory: Authority and to manage-all
activities associated with the: promotion of the Tennessee Rélay Setvice, Thesé
activities include;.but-are not lifhited td, the creation ahd distribution of vafious:
informational brochures, the creation:ofradio and television public Service: ]
announcemerits; participation in activities, committees; and organizations-that
S'..erve:the;hearin_q and speech-disabled community of Tennessee, and
coordination of activities:during Deaf-Awareness Week: MCI consistently meets:
‘or exceeds all service levels required. by §tate, contract,

s."Vivian Michael-Wilhoite

‘Manager, Consumer Qutreach
Consutiier Seivices Division.

_Tennessee Regulatory Authority*

vian

s

2

the contractual trangition daté. This.contract

"Address

" 460 James Robertson Parkway

Nashville, TN 37243:0505

[ Telephone Number

800-342-8359 extension 157
615-741-3939

| Fax Numiber

615-741-8963

Scope:of Services.

| Contract Térm: Five-year term be

78,000 rrionthly-call volure:

.Bagic:Relay Service

‘Speech-to-Spegch:Sérvice

:Spanish. Relay:services |

ginning in.September

2001,

I 'Notes-

Ms. ’Mi'chaeléWiIHoit‘e,s‘ervesflgd_tﬁ as a memberof the
state agency (TRA) overseeing the contract:and as'a

| key individual responsiblé for managing the TRS-

| contract;
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Arizona Relay Setvice

MCI Was awarded the Anzona Relay cantract on’ Octobér
14,2001, and began provldmg seryices on, February“tl
2002, meeting the contractual mpler-hehtétlon date: MCI
~ previously prewded services in Arizona:from July 26, 1993.
- 16 July 31, 1998. The current contract was éxterided
through January 2007- The service is. served. pnmanly
| from MGl's relay center located in Chandler, Arizona. Non-
" peak, Spanish arid STS call'traffic i handled in:MCl's:
Riverbank:California call. center. NCI currently prowdes
basic. relay service, Speech-to-Speach reldy, and Spanigh languade réelay-to
Arizona Relay’ Setvite customers, MCI. has a dedicated in:state.Outreach and:
Education Specnallst ‘who works closely ‘with the.Arizona Comiission forthe
Deaf-and the Hard of Hearing and managgs all activities. associated with the
promotion of the: Arizona Relay Service: These activities.include; butare not
limited to, the distribution of infermatiohal brochures, participation in dctivities;
committees, and organizations that serve the hearing -and: speech disabled
commumty of Arizona, and constant inferaction with customers'to solicit input
and feedback about:quality: of sefviges.

Contact Ms. Sherri Collins:
| -Arizona Gommission for the Deaf and Mard-of Hearing
Address 1400 West Washington

Phoenik; Arizdha. 85007

{ Telephone Number __ | (602):543-3383

Scope of Services 3 year contract starting 2101102
Greatér than'60;000 calls:pér month:
Basic Relay. Spamsh Relay and; Speech—to-Speech

Contact M, James Séarbgro”
‘ ‘ N | * Contact inder first contract'term was.Ms: Jane Furr:MeCutéhaen
| Address Atizona State Pracurement Office

100, Ngrth 15" Aveniie, ‘Suite 104
Phoemx _Arizona 85007

Telephone Number | (602) 542-9122

14
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Historical TRS Contracts

The:follawing:is: a-list.of TRS.contracts that MGI cliffently-semvices or has:

. P

serviced in the-past. These contracts were similar in:scope to:what has'been

presented inithis RFP.

Florida TRS:

1 Contractor

12/81

6/92

“Two'confract periods:

Ao ke ke v P S NBACN

- ['Wisconsin TRS

Contractor:

13192

8/92

JArkansas TRS

__|.€ontractor

4192,

7192

' :Two_ahcsritcact'i'ﬁernodSE’"

Lodisiana TRS,

Contractor

- |10/92

1°1/93

:Awarded Contract.
| Extenision

‘Arizona TRS {1°
contract)

Contractor

4/93

7/93

| Awarded-CGontract’

‘Contractor

111795

Extension

‘Massachusetts TRS | 6/96 - ]
North Carolina TRS™ | Contfactor | 12/85 | 3/06 | Included VRS services

‘California. TRS “ ‘Contractor ~ [4/98 | 10/96: ‘Awarded.contract

extension, Includes STS |
service and VRS trial = .

NISTAITY ‘Subcontractor [11/98 | 5799 On-going, Platform /

| Massachusétts TRS

1. Tennessee TRS

Cahtractar

'6/01

90T

| Network provider,

Avfizena TRS (2™
Leontrdot)

T"Contractor

10/01

1102
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MCI is pleased ‘to provide additional reference information for.a number of states that
MCL has provided: telay: services: for. More information on. any-of these. contracts.can be:
‘made availdble “Hpoii fequest.

xAdmini
: Flonda Publlc,Serwce Commlss:on

,Dwismn Of Telécommunications:
* contact dunng term: Richard Tudor, TRS Administrator (850) 413,
6516 :

‘Address

2540 Shumard Ozk-Boulevard

Tallahassee, FL 32399-0850°

“Telephone Number

-(850)-413-6408 Voice

Scope of Sefvices

‘Monthly averages: 170,000 incoming:calls, 234,000
“outgoing attempted calls; 163; 000: *outgcmg completed
calls.

Relay:Center in Miami; Florida
120 seats

Basic Relay Service.

Approximate!y 25; 000 users- (based on number of
ANIs).

Contract Term: June 1992 through May 2000 (two-4-
year- terms)

‘Contact.

Presndent (ADHITS) Arkansas Deaf-and Hearing
Impalred Telecommunications: Service Company

Address$

' 1616;Brookwood Drive
Little Rock, AR.. 72203.

Telephone Number

(501) 296-1610 (Voice/TTY):

‘Scope:of Services

| Relay Center in Phoenlx Anzona

“Two conitract tefmis, 7/92 thfb(igt_i‘7l__98.;

Basic Relay Servnce

-._' Ms Carolyn DeVitis, Vice Chair*
Louisiana Relay. Adninistration:Board
. . ¥ Contact'duritg term of contract was Marilyh (Istie) Crain.
Address Louisiana Public-Service Commission

'Baton Rouge; LA 70821-9154

P.O. Box 91154

Telephone Nufiber | (225) 219-9447 Voice.

16
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Scope of Services

| Relay Céntérin’ Phoenix Anzena
; Approxrmate monthlyxaveragexof 44,000 -ingoming calls

in 1997

| Contract Term: 1993:to 1998 _

: e, Floo
Marlbera MA 01 752

Télephone’ Number

(508). 4604539 Voice

Scope of Services

Relay Center in Holyoke, Massachusetts

| 80 seats

Monthly averages: 78,000 incoming calls, 105 ,000°
outgoing attempted calls; 77 000 butgomg completed
calls.

Basic. Relay Service,

.Appreleately 49, 000 users. (based:on numbeér of
-ANls),

Contract Tetm: June: 1996 through April 1999,

MCI $érved as subgontractor to VISTA IT,. providing

telecommumeatlons data rietwork, systems software.
and repomng for the Massachusetts’ RelayService

Contact

.Contract:Period May 1, 1999 thrgu Jh Apnl 30; 2003

; State of: NC- Dept of Health and Human Services:
‘Division.of Services for the: Deaf and Hard.of Heanng

Addréss

"319 Chapanoke Road, Suite 108

‘Raleigh; NC 27603

l "Telephone' Number

(919) 773-2991 Voice.
(919) 773-2974 TTY

~‘Sc6pe of Services

: Relay ‘Ceénters in Madison, Wisconsih and’ F’hoenlx

Arizona

60 seats

6.6 million" session minutes,. 3.8 million. relay minutes
‘and 1 million calls dunng the-year of 1998,

‘| ‘Basic Relay: Sennce plus Vidéo: Rélay Sérvice. (VRS)
xApproxlmately 9:000:users: {based on number of ANIs).

‘Contract’ Term March 1996 through March: 2000

17
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:Section 5.2.4 Technical Approach The Proposer shall deseribe the vendor’s
plans and approach JSor accomplishing the work requésted. The: information
provided shall .be. .in engugh detail to enable .the State to ascerfam the
Pmposer s understahding of the effort to, be accoitiplished .and. should outlirne

thie: steps i the-fotal service proposed. Technical Proposali' shall provide. the

y followmg harfative :nformation (rqfermang the subsections -in sequeitece) fo
evidence:the; smtablldy of the: Propasef’ ‘technical approach fo deltvermg ihe
services sought under this RFP:.

3.2.4.1 Proposers must provide a. comprelienisive nartitive,, Captioned’ “Project

Understanding; ¥ that illustrates the vendor’s ‘understanding of the State’s
requirements ar.d project schédile.

Respotise: vCustorie: is acquiting-ll of the institutional. expefience 'and eqmpment of

MCI's;telerelay servica buisitiess: Censequently; vCustormér adopts MCI's response to:this
:section of the RFP,

5242 Proposers Jmust provide a.comprehensive. narraave, capnoned “Pro;eét
Approach,” that illustrates how.the Proposer will comipléte | the's Scope.of services,
accomplis:1.required objectives, and meet the State’s- -project schiediile; Incliuded,
in the description of the Project Approach, the. bidder shall provrde a
descrapa« m af the facilifies to:be utilized to provzde he seivice; THis déscription
-shall include ‘the. riuniber of and proposed location af relay center(s);type -of
a_[f ce ¢ nd telecommunicitions equgpment 10 be ulilized .gt'the center, back-up
emerg 'ncy;power. sources and locations, and, any othér hecessary equiprent,

Response: vCustomer ‘is - acqumng all «of the institutional éxperience and’ eqmpment -of*
MCTs telere’ ay service business, MCI has provxded vCustomer with an updated response
to this sec'ion: of the RFP, which addresses changes that have occurred ‘sifice MCI.

submitted its: responise o the. RFP: Consequently, vCustomer adopts the followmg
updated re.sponse to this.section of the RFP,

MGI proposes to. provide' the fali .scope ‘of Sefvicés listed in the RFP and the
related documents. Leveragmg -an existiiig'call center withiti ‘Tennessee, MCI can
quickly and seamlessly transition. calls from the existing. prevnderto our network:
Once transitioned, Tennéssee Relay users will immediately benefit from the state-
«of-the-arttechnologies used to. sugport.the' MCI service.

Proposed Relay Services

MCPs: relay incorpordtes all of the ifems.listed in the REP?s .scope of service:as
standard features of the: rélay. seryice. The services will ‘be available 24 hours:a

’}'8 ,




seven days a weéek; ‘365 ddys 3 yeat. Since MCI hégan providing telay
servxces in1992; the: follomng‘bas:c services have beenroffered:

¢ Te'x,t‘:t,o,f'\'(qwgefand'.vo;,ce to textin Baudet.and ASCII

o Voicé Carty-Oveér (VCO), 2. Line VCO, VCO 1. VCO, VCO to TTY

». Hearing Caity-Over:(HEO), 2 Ling HCO, HEO to HCO, HCO 1o TTY-
Addltmnally, MCF's;Speechi-to-Speech;service:is the Tongest’ coﬂtmuously rudinitig
Setvice'in the industry. MCI developed this:service based upon, the speclﬁcatans
and: requests of STS users. The. FCC. based'its guidelines; and rofes. for STS on
MCP’s service and platform.

MEP’s relay system works with-all presént- CPE equipmejit incliding ariy thaf are
Turbo‘Code.enabled.

MCI offers Spatiish language relay in dll"of its relay cefiters, A call can® eithef
arrivetothe center:as a Spanish call orthe ¢A can change to Spamsh at the user’s
request.

Dn‘ectory Assistance is offéred 6 users-at-no cost,’ unless-the- TRA ‘requests that
approprlate charges, be apphed to such:calls.

Emergency Calls.

MCI -exeeeds: the FCC’s mandatory minimum -standard for emergency- cell
handlmg indits. relay plat‘férm lmplemented in 1999; Thé systeri automatlcally
identifies and’ connects to the :caller’s. Public Safety AnsWetmg Point by éross-
referencing the caller's delivered ANI' with its associated: PSAP contained.in the
emérgency’ dlrectory MCT’s; platfofm -also..automatically, transniifs the ‘callér’s;
ANI to:the PSAP:

When an emigigericy call fequest is. ofiginated from a cell phone the ¢aller is
promptéd to provnde a physical. locatiof. The: systéin, then’ looks up-and dlals -t
the associated PSAP. This step ensures connection :to the appropriate. PSAP. as

opposed t6. the. PSAP location associated with the delivered. ANI (e.g., cell:tower
Iocation)-

As soon as'the,CA, recogmzqs that an.emergency call is being placed, a supervisor
is summoned to gssist with thie: call, Simultarieously, the CA_ presses the:
“Emergency macro button:on‘the keyboard to bring up a: selection of emergency
numbers: associgted; with the i incoming: ANI, "The system automatically identifies:
and connegitsto the caller’s. Public Safety Answering Point by cross-referencmg‘
the: caller’s delivered. ANT, with its associafed PSAP ‘contdined in the emergency.
directory. MCI's platform. dlso. automatically transmits ‘the callér’s ANI to «the
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PSAP. The 4appropriate PSAP: nimber 4§ the. defaylt phene number -and, is
immediately dialed if the GA presses - <Enter> Whieii, the :CA ‘initiates: the
emergency: dlahng feature, the: console: is. placed ina "busy or “stand -by" mode
while the outgging.call is rguted to'the PSAP. This progess. retains: thescallet’s

ANT shouid the caller hang up before ‘tontiecting 16 the;PSAP, and -prevents the

console from being:available.for:an-incoming call-whicht would.gtase the caller’y
ANI The ‘Systein is capable. of completmg the call {o the PSAP even.if the
ongmatmg calleris.no lotiger on'the lifig..

Onge the, PSAR answers, ‘the CA says: (Thls is Tennessee Relay Service:CA
XXXX with ‘an émergency relay call.”, and relays any: additional information
proyided by- the.caller:

At thxs point, the ‘CA. facilifates that call :as necessary and. relays all Emergency-

Service persofitiel mstructlons

711 Aceess

access wﬂl be avaxlable for TRC users.
Continual Improvement,

MCL is continually working:to imprave, the, features-and capabllmgs of its relay

service oﬂ'ermgs -ahd will apptise the. Agency of dny technoldgical 1mprovements~

‘that may impact TN: Relay. MCI’s goal is to design its systen and- solution to
provide:a solution that achigves. the: goal of functional equivalence.

MCI. closely follows the research of the TAP program:at Gallaqdet Umversnty, the.

Trate. Center at the University of Wisconsin, the: Archimedes Project at:Stanford
‘Umversny and Rochester Tastitute of Technology MC] 4lso works closely- with
‘companies involved in deaf commumcatlons (e gs NXI Commumcatxons,
Ameriphone, Ultratec and' many others) fo. stay abreast .of -the: Jatest technology

innovations, MET continues, to- Ievera,ge proven; technology and-incorporate new-

features into its: NexGén platform: MCI 5663 thie Iiiternet as‘a hugé leap forward
for text:and video.communications:and is W@l‘klng to add:tle power of the Initetniet.
to'the relay service.

In-addition to-working closely with'professional and fechriical-organizations; MCI
pridés itself on, listening, closely-to its customers and, meeting their needs. The
company’s continuirig ability to meet those needs depends.on excéllente in:

» Harnessing the rapid evolution of:advarticed: ‘technology to-create: products.and.
sérvicés that anticipaté custofier néeds
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. Implementmg thiose products through the most technologically advanced.

network.in the world
e Bringing products and, sérvices to the marketplace-through the most qualxty
oriéntéd sales force in: the mdustxy

‘s Providing the hlghest levél'6f custotnér service'in'the: industry.

MCI’s position‘as a: relay, services:industry leadér issproven by, the {ist: of “fi rsts”'
:achieved by the campany:

‘First ini the.market to,offer Speech-to Speech«(STS) services
First on the.market with Video Relay

First on-the:market to offer true Caller ID thiotigh 8S7 téchniglogy
First to offerIP Relay serviceés

‘First to-offer IP Relay Witgless:s€rvices:

First to ‘offer My IP Relay Services

‘Fist. {6 ‘offer My IP Relay Nufnber

Inthe event that"MCI'has reséarched and fested technology innovations ‘that. maj
have-impact,on TN Relay offermgs, a méeting with'the; State-will be.requested to-
demonstrate: the -new-technology. The-purpose of this demonstration will bg fo:
introduce State officials to the new advances and to .garner feedback on. how.
important these:gdvances will be to improving the overall value of TN Relay.

if*the.-State determines that the snew, technglogy would improve: the value arid:

effectiveness.of TN Reélay, MCI'will 1mmed1ately begm test. 1mplementat10n of the
iechnology. Prior:to offenng any of the'new’ technology or-services, to:the pubhc
MEI will undergo a rxgox:ous development ‘and quahty assuraiiee dssessient in
order to, prepare; the’ TN Reélay system forthe mclusxon oF the new. technoiogms
Before- enabhng the techinology for complete rollout fo.all TN Relay customers,
MCI wxll invite @ select ‘group of: consumers to conduct beta, tests. of the;new
technology MCI will use feedback from these usefs 1o reﬁne the.product prior to
final release to-the.genefal public.

If the new: 1echnology is;of significant: proprietary value, MCI will: seek ownershlp
.of or licensing: 6f the product prior 1o release.. This will protect the initial

/investmenits’ of: MCI and the State-and :will allow TN, Relay access to the most,

ifnovative and advanced features of the prodict.. MEI will> “Work' wnth the Aggricy
to.determine dif’ addntlonal pri¢ing is required'toiuse-a. specxﬁc new feature. -

In téGanlthl’l of MCT’s pioneering efforis to bring about IP-Relay: gervices,, MEGL
won TDI’s 2003: Robert H.. Weltbrecht Telecommumcauons Access Award. The,
Robert H.: ‘Weitbreclit. Award. recogmzes outstandmg contributions fo improving;
the- aceessibility, of-telecommunications or media for. people in-the: Umted States:

‘who are deaf; hard.of hedrings late-deafeﬁed, or deaf:blinid.
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MGI proposes to run an in-state; center located in. Memphxs as the- -primary cener
for handling Tennessee’s relay traffic. This 33,000 square foot facility prmndes
mere than adequate.space.for the éstimated 75.seats quuH'Ed for Tennessee, Relay
Seryice: This: facﬂxty is. fully opérational.

A secondary center in Riverbank, CA will be used.to handle-off-peak,-Speech to
Speéch and Spariish relay traffic,

.All of MCI’s rélay centers have the saifié.ielay hardware anid sbftwdre and €ach
center is fully ‘capable of handlmg traffic from any of . MCP’s. other- supported,

‘statés. This fully redundantinetwork-allows MCI to. offer relay services to all usérs,

‘in Tennessee in the -event.of .an-emeigency -situation ‘that, precludes: use of thie
Tennéssee Reldy Center.

‘The ‘Tennessee Relay Cenfer will be equipped, With thé nedessary
‘telecommunications equipment, software, and :support systefhs to run the.
Tennessee Relay System and meet all reqmred levels:of service as detailed. in.the
RFP. ‘This. infrastructure includes. all ‘transmission and switching systers,

specialized. operator-console netwoiking el¢tents: and software; netwprk bﬂlmg_:

.$ystéms, anid techrical Support.

Equipment and"Personnel

MET will supply all facilities and telecommunications equipment required. to:

provnde ‘the Tennessee- Relay-Service,-as specified in the RFP. THhig will intlude
all telecommunications tfunks, ¢dbles, or lings conmected to: the relay center to
receive or unnate telecommumcatnons for the purposes: of: providing ‘the relay
system: MCI will prepare the facility with all supphes~ furniture or miscellafigous
items required. to provxde the' Tennessee Relay ‘System-4s specxﬁed in.the RFP.
MCI'will provide: all personnel and thé netessary training; ‘ofall personnel ‘required
to; staff and-will ‘operate the Relay System as specified in’'the’RFE. Based,upon
thie requlrements -of the REP and the es’mnated call-voliiies, MCI tias. projected
that a 75-seat ¢&ll centerwill be réquired 16 handle peak: traffic.

Uninterruptible Power,
The Tennessee Relay Center-will have adequate redundancy»features functionally

equxvalent to the 'equipment:in, riormial céntral offices, including uninterruptible
power fof.eimergency: use.:
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MCI will protect the TRG: from power-outages with an uninterruptible. power
supply (LIPS), a battery system, and.a’ back-up diesel generator, This equipsieiit,
'wﬂl be.located on-site at the Memphis fagility. In the:évent.of an cutside power:
loss to the ceiiter, the battery: systém and. UP§ alone will ‘be capable of,
maintairiing:power for up‘to-two hours (this'may vary-depending-on- load) or up fo:
‘the:time-the-diesel generator would take: over. .Generally,sthe digsel generator will
take over.in-approximately:2 minutes.or’ less, thercby provxdmg long-term power.

The. long:sterm -generator backup -can maintain ;operatxons as:long-as needed by
refueling.

The: uninternuptible power* supply and. back-up sgenerator set; will suppon all
ctitical functions atthe center,, mcludmg

. Transrmssaon gquipment, (¢hanpe] banks jprotection:. switchies, tadio:
eqmpmént, ACD, chatmel service:units, etc:)
Local PBX:and peripheral systems,
LAN and WAN connected-devices including operator:conisoles dnd términals;,
:servers, gateways, Call Detail Recoid recording and- collection’systems, .and
comriiumcatloﬂs ‘elemenits-

e, Envifonmerital systems. mcludmg air. condmonmg, fire suppression, system:
\alarms, emergency hghtmg systems mcludmg operdtor work site émergeticy

lights.

The UPS provides support to these:critical functions in the following way:

e All.outside power riinsdifectly. through the UPS and battery*’system sand.once.
it has flowed through the UPS, the outside power encrgizes the center.

o Ifthereisa. disruption‘in: soutside. power, the: UPStdetects the. dlsmptlon and
continues powering the center. through the battety Systé,- avoiding any.
interruption.

e Once:the JPS begins: dehvermg power to. the center it: immediately utilizes
the autornatic transfer switch to-activate-the diesel generator,, It takes
approxxmately 2'minutes for the generafor:to-start upand’stabilizé its: output,
and.at;that point the geneérator. supphes poverto thie-céntetin. support of
griuqql furictions!

"MCI will perform weekly fiaititénante @nd. testing: of this equipment fo ensure

avallablhty of this alternaté power source in the event. ofia power failure at:the.

‘Teniessee. Relay Center..

Switching Equiiment anid Platforin

MCI-will use its Next Generation “NeXtGen” Platform for Computer Telephonyz-
‘Integration-and Client Server call processing, This NextGen: platferm represents a.
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fevolutianary. improvement over ‘previpus: teqhnology and offers new’ passibilifies
by faking advantage of Jleading: edge ‘techinic ons; It offets:the latest
:advances, in felay, text, 'dataand teIéphonytechnalogy fo the'end user;. mcludmg

o  DMS 100 Automated Call Distributor- (ACDY—the §dnie. ACD; uséd by MCI.
Operator Sgrvices ---providing state-of-the-art. sthéhmg capability; allowmg
for:greater tiunking’ capacity, fastercrouting, transparent -overflow. routing:in
overflow situations and decreased call set-up time.

» Faster connection times.— ‘usmg SS7 trunkmg makes: network delivery times
30, to.50% faster than competitive platforms. Using: MCPs. high. Speed OniNét,
nétwark ériables the NéxtGen platforin ‘to.make seamiess.connections:between,
caller, CA 4hd terminator.

e Reil-time:operating statistics - allowing Tenne¢sseé:Relay Ceritét management
to. make-quick-and accurate: dedlsmns in managing trafﬁc

o ‘Open plafform -- allowiiig MCILto" mtegrate any-hewv-features like integrated
video, hitethet Prototol. telephony, full duplex text: 4yping,.open: protocolsisuch
as Ameriphene’s:high speed: Bapdot; fexi:to speéch and speech to’text, MCI's:
.goaliisto prov1de an openplatform for the end user €quipment: ‘makers-to work
‘with.

High ¢ end PC CA workstations. ut1hzmg ‘Windows technelogy.

Sturdy headset with adjustable. volume.control.

Windows-based: technology allows the CA to use-d pléasing, dtiimated; easy 1o
.use'screen; which tranislates info bétter'service t6.therelay uset.

MEI uses ‘@ switching system’ that allows for preventative maintefance while the.
system:is on:-line. MCD’s relay-systefn €itiploys an eXtensive: Tevel of redundancy
throughout its network to ensure\”that no-¢alls are dropped ‘dug to processor failure.
MCI émploys-a variety of. methods to ensure that the nétwork is fully- suppoited 1o
provnde continual operation. These methads arfe incorporated:; m‘all of its relay
centers, and include:

twenty-four (24) hour system and network monitoring

redundant. CPUs:on hot. stand-by

power distribution

memary storage systems:

Maintenance and Administfative Termmals that’ mclude keyboard, screen and-
printer capabilities

on:lifie real:time. system, momtcmng and programming
preventative/maintenance capabilities that allow the/Systér o rémdin on-line.

¢ & o &

The-MCI switched retwork: is: ‘built on afiber backbone, which provides multiple-

dwerse routes into, out. of,-and between switches., MCI’s network is- deSIgned as a

three-level switching ‘hiéfatchy cofigistinig ‘of’ €lass 1, Class: 3 .and’ Class 5.

switchigs: .Class 1 switches (also. known as tandem. switches) determine the
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cofneentration ‘of:call trafﬁc ovet the fietwork: and, route. calls:fo -other Ctass 1
switches or Class 3 switches. Class. 3:switches' serve. 2 fegion or metidpolitan
afed, ‘Féceive calls from and deliver calls to local Bell Qperdting: Gompﬁmes
(BOCs) Suppoit Feature Group D séryice, and: roue calls to other- Class 3
switches or €lass 1 switches.. Glass:5 sw1tches dre Local Clags Switehes,

MCI uses:state-of-the-art Northern Telecom DMS250 switches in;a fully ‘meshed
dlgxtal tietwork. topology. Edch of the DMSswitchés opefates i 4CS05, Nartel's
newesf software: load. Addmonally, MEIL employs dagltal tandéni switches
mifanufactured by DSC Commumcations -across. the: .country. Dual : paths are
established between smtches for redundancy and t9 minimize sifigle points of
failure:

The transmission circuits used by MCI will meet or-exceed FCCinter-exchange
performance stafidards, for .¢ircuit loss:and -noise. "MCI -will contmually monitor.
and: test the communications famhtxes reqmred to support:relay services: to ensuie

that these: facilities satisfy and/or surpass. FCC; and inter-éxchange perforiiance
standatds:

Addltmnally, MCPs.Operations-and Engmeenng groups conduct; oﬁgomg Teviews
of mdusny-accepted standards. for telecommumcauons, including Bellcore
specifications, This review ensures that'MCI coftinues: to. adhere’ to-its_high
quality standards and it s:mphﬁes ‘the: :compliance verification procedures:

Call Recogiiition,

One -of ‘the. key ‘factors.in. provudmg quahty relay *service. is the ‘abilityof: the
providér'to quickly: énd accurately fecognize incommg calls; 'MCI has. designed:
its relay platforni to miniinize. the time - reqmred to" rc;spond to user-calls.and 10,
automatically recogmze and route -incomingcalls*to the appropriate CA oF call
center.

"The:Tennessee: relay console is.the. CA’s: primary tool-and is desxgned to a551st the

CA ‘in.the connection ‘process -and to ensure a fast, accurate ‘connection. ‘The:
‘Wwotkstation equipmerit and software-will support a- wnde range.of TTYs including.
all the Mmanufactuters® tnodels that may be utllxzed throughout the Staté’ of
“Tennessee.

MCP’s relay :call center sofiware systein haridies calls -at the. relay’ console,
provides: billing processing, and -will handle overall .call center traffic
‘mitiagement;. -All of MCI's+relay equipment is ‘¢apable .of receiving Baudot,
ASCII'and. Turbo-codes, ‘anid.can automatically ldentxfy iricotning ¢dlls‘as Baudet;,
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ASCI or Tutbo: The: equlpment ‘autpmatically adapts to ‘the signal”of the:user,,
regardless; of whether 'the diser-calls the! TTY" aumber of thé voice huiribér to feach:
the-relay oentef.

.MCJ’s relay consoles.automatically connegt: thh text userS using either Baudot of

JASCIH: To.enhance tlusveapabxhty, -MCl:offers users:the- ability 1o complete an:
individual’ profile;for use :withi ‘the: relay «all -center.. "Users ean register: their:
originating;numbes or a; destination:number-and.can-register.the type: -Qf equlpment.
used. When aregistered user calls the centér, the rélay console wﬂl ‘Técognize “the
ANl (callér’s télephione number), and’ will set up the appropnatc communication.
patameters:.

Even if a. user thas not completed a proﬁle, the MCI system: is capable: of
automatlcally determmmg the Pproper-communication parameters. When a user
calls, the relay- center using the TTY ‘number, ‘the consdle ekamines”the, ANI fo.
determine if the line.is. pre-regxstered If the user is fiot pre-regxstered,*the console
answers with a Baudot gteeting and"waits for.a response. If the ‘system does. not
detect:Baudot, the,console then applies-an-ASCII' answer torie to the line and waits
for- -an: ASCIE conhettion, 1f the- ASGII fohe results. in: 10! connectron, the Operator
will 'be prompted.to voice a greetmg toa potentnal voice;user. Ifthere is no voice
answer, the console.. agam greets in Baudot and the cy¢le tepedts,. this cycle of
sampling takes $00ms or just over-one, hilf of 3 second to: conplete: anid start
again,

Snmlarly, if'a ealler reaches:the relay using the voice number,’ thecaller is greeted
in voice. However, if tliere is no résponse; fhes console will  then »greet with a
Baudot greeting, ifthere is:still no. answer,then!the: ASCII answer tone is-applied
to the lme If no ‘ASCII connectlon 1s establxshed the cycle repeais,‘ ‘beginhing

-----

Notmal ASCIl aniswering is initially at.the following technical parameters:

300 baud,
Eight.data bits

NO parity

One stop: bit. (8Nl)

This is standard for most PC devices.

Theconsole examines the TTY “or'PC:connection tone’ and, if hecessary, shlfts«

from 300 baud to 120001 2400, baud: dependmg ‘on-end user equipment and.LEC
liné conditions: ‘Gharacters typed by the TTY ot PC user will be; analyzed and. the

"console automat:cally slufts to seven data b;ts cven panty, and .One‘stop-bit:(7E 1),;

rrrrr
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For calls by voice: users 1o, TTY or PC: ugers; the consolé: responds in:a Similar
fashion when connectmg to-thie términating. party. It the “tefifiingtig user's TTY.
of PG answers ‘in ASCII, the rélayconsole ‘connects in ASEIT at the ‘baud rate
mdlcéted by the' TTY or PC. The console: then automatically examines the: first
few characters tranxxmtteddoy the’ TTY of PC and detetmings the data, parity; and:
stop. bits:(8N1,.7B1, or: 701) to-use‘in communication.

At-any ‘point in the cill, 'the-CA ‘will have* the ablhgy to ovérride the copsole and
change the connection parameters should this be required.

ISN Tioyblé Triage

The ISN Trouble Triage. organizafion::is MCPs centralized. orgamza:nc)n
respon51ble Afor tracking and“resolvxgg software and hardware tfoubles assogiated.
withsthe NexGen platform. The:group: ‘operates - 24hm a day° 365 days a year and,
provides: first level trouble management for all issuess mvolvmg voice-and ‘data,
netwoiks-atid call processing hardwareand software; xesiding on MCI’s NexGen
voice.arid datd networks. Tnage»mtcrfaces with: all reqmred sécond level suppott
organizations mc]udmg Operations, Developmcnt de-Range Support, Switch
and. ACD §ites in order to ensure that: troubles areresolved. in a timely and:
efﬁclent manner:

5:2:4.3 Proposers.must provide a. comprehenszve narrative; captwned “Project
Management,” that illustrates. how the Proposér will mddage. tiie. project,
ensure. completwn of the scope. vf services, and. accomptish required objectives
within the Stdte's project schedule.

Respons vCustomer is; acqulrmgi all -of the mstltutlonal expenence and equlpment of

......

section of"the RFP

5.:2.4.4 The relaycenter(s) shall be: ‘Ph yszcally located in. the State of: Tennessee.
However, to-save: costs; any Proposer may:shift off “peak calls to another: Stale,

center as is being done.in Tennessee at the: present. time. A. descriptwn qf the.
wmiethiod of reldy: call, transfey :.to anothier state center durmg off-peak haurs.

includmg the idenrrf cation of the tmie of" day when callsw ‘may transferred shaIl
be described. in the Technical Approach of the Proposal

‘Response: vCustomer-is. acqumng all“of ‘the-inistitutional- expenence and ‘equipmeént of,
MCJ's telctela,y service ‘business. Consequently, vCustomer: adopts MGI's, responsg to
this:section‘of the:RFP;
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5:2.4:5 Proposers. must.provide a description of the felecommunications trunks,
swttcited cables-or lines ‘to. beé corinected 1o ‘the relay. center iricluding : their
"proposed location; shall .be provIde:L A deszgm or dmgmm to illustrate: the
network:configiurdtion to. be used to provide | TRC. dncluding the way.callers will
access the service and the way the pravuier will: BProceéss the traffié. The
Proposer must: e.wlam and illustrate. how it will satisfy the. FCC. requirement: of
access toutlze mterexchange carviers (IX€s) of cho 1cé. An addmon, the routmg
of off- peak trajf c, tf mcluded in the ‘proposal should be. explained

Response 'vCustormier is acquirinig all of the’institutional expetience and eqmpment of

MCI's: telefelay sérvice business. MCI has prowded vCustomer with’afi updated fesponse
fo this section of the RFP, which addresses changes that- have ‘occurred. since’ MCI
submitted its respotise to the RFP, Consequently, vCiistormer adopts the . followmg
updated response to:this section of the RFP:

Carriér of Ghoice

MCP’s relay-system is designed toraccommodate Carrier-of Choice requests; and
MCI is dedicated to efisring’that TN Relay users are dfforded the' same ‘calling
options as Voice- telephofie users. including thie selection, of :4. prefeired
interexchange carrier (IXC) MCI.will seek to, obtain a list.of the current long
distance providets from the outgoing relay proyider pnqr {o service.cut-over,, This
w1ll allow tinfie*to 1dent1fy aiiy’ provxders that are not in MCI's ‘current databadse.
MGIwill:send.the carrier an.Access Service Request (ASR) so.that the TN Relay
IXC database will be-up-to:date prior to.service cut-over.

TN Relay users.can identify-their Carrier.of €hoice (CoC) e¢ither by pre-selecting
the carrigr-via.caller profile or.by direct request to the CA at the: ;beginning of each
call, prior to placing the outbound call.

Atthe begmmng of any call, the TN Relay user may override:a‘pre-selected- ol
If the caller.does<not have a Cartier speclﬁcd in his: -or her caller profile and does
not communicste a. spec1ﬁc Camer 10'the, CA, MCI wxll be the"default camer for
the-call. MCI will provide free Iong distance for Interstate TN Relay calls that are
carried by MCI,

In:the event that.the TN Relay:userrequests:a new Carrier that'is'not available in
the CoC. database, MCI will-inform the caller of such:and offer other carrier of
choice -alternatives. If such d:request is aade- via ‘4 caller ‘profile form ot' by
otherwise contactmg TN Relay Customer Servxce MCIwill attempt-to work with
the requested. ‘Carrier to:obtain the information: necessary to add that Carrier fo the
database.. Tf that caninot be acéomplished; MCI ‘will miake-a réasongble. effort 10,
follow up. with :thecustomer and-inform him ‘or ket of the unaVailablhty of the
chosen, carrigr.

28.
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MGI prowdes for-each calier’s. Iiterexchiange Carrier (IXG) of chaice by Touting
those rcquests to:a LEC tandern that has IXC: trunkmg At the LEC tarident the
unking:is:switched-over-to-the proper IXC who'is provided with the Ongmatmg
ANI, Termmatmg ANI, Iiifo Digit-and all SS7 information including Caller. ID.

With that mformanon the IXC has all routmg and. blllmg mfonnauon neededfcm

mcluded m the approprlate consumer outreach matenal In th,e event that a
customer’s: preferred carrier i$ not loaded in' MCI’s, ddtabise, MCLwill dttempt to
add that carrier to MCI’s' ddtibase; ‘The followmg actions will be: undéfttaken
putshant o this goal:

° fMCLwﬂl serid the carfier an Atcess Servxoe Request (ASRY) Torm to notify the
carrier.that MGI would like:to pass MCI traffic to the.carrier’s switch..

e The carrier niiist coimpléte and réfurn the form 6 MCl indicating: that it agrees
to have traffic.routed to théir. circuits from MCI

o MClwill process the form,. update the. database, and routethe traffic:
appropriately thtough the local-éarrier,
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Relay Callr-

The.following graphi¢’illustrates MCI s Cérrierof Clicicerouting; -
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Network Désign

MCI ‘has built jone of-the-most feliable network backbones;in the ‘world. MCI’

Next Generation Network explmts new techhologies to increase network. capacxty,
add spe01a1 features,. .customer controls, improve: :reportmg, and  flexible
packagmg, while pmvxdlng the best value avallable. ‘The. Next Geneération

Network is a.network that convérges voice and data coffiinurications, offers

comprehensxve communicitions- solutions, provndes web<enable: ‘services, offers
more customer control; -and: designs last. mile access:solutions,,

Tlie trahsmission clrcmts uséd by MGI meet or exceed FCE mter-exchang&

performance staridards for circuit foss: and noise. MCI. continually :monitors; and,
tests the.communications. facilities-required to support feldy services to'ensufe thit:
these facilities satisfy ard/or surpass - FGC -and- mter-eXChange performance
stindards: Such momtormg‘ensures ‘that MCT*s TRS:transmission circuits meet ot

‘exceed the: generally accepted industry standards.

MCI has recently dctivated OG-192¢ circuits:with Multi Protocol Label: ‘Switching
(MPLS) technology between threg of our major hubis. Plans are in: place to:
upgfade thé backbone to, full ling ratés of ‘OC- 192¢, or'10. gxgabltSJ per second,

speeds.  This upgrade will. triple current network bandwidth -and will offer
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customers- thé highest, Intefnet 'Profocol irafismission speeds’ -dvailable,
Addmonally, MCI uses ngnahng System Seven (SS7) trunkmg throughout its-
network. This-allows MCLto experience a 30:t0"50 percent speedincrease over

competitive platforms,

. The following diagram provides detail on MCI’s network:
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Switched Architecture

The MCI switched hetwork is built ona. ﬁber backbone, Which prbvldes multxple
diverse outes: into; out of and between.switches. MCI's. network is: designed asa
three:level switchihg: hlerarchy consisting. of Class 1, ‘Class' 3 and -Class. 3
switches: Class .1 -switches. (dlso knowi.as: tasidem :switches) determine the
‘concentration . 6f call traffic «over the metwork’ and- route:calls: to - ‘other Class ‘1
switches or Class 3: switches. Class 3:switches serve:a region ;or metropohtan
area;, recexve calls from and delwer ca,lls to local Bell 0pe1;atmg Compames

,,,,,,,,,,,

smtches or Class 1 sthches Class 5 sthches are Local Class watches

MCI uses: state-of-the-art Northem Telécon DMS2SO switches i ifra fully ‘miéshed
digital network- topology: Each-of the DMS:switches operates:on-4CGS05, Nortel's

newest software load.. Addxtlonally, MCI employs. (digital tandém switches
‘manufactured by DSC Commumcatlons across thé country Diial paths are
establlshed between switches for redundancy. and 'to miinimize: single. points of
failure:

Next Gerieration Networks

MCPs: Next Generation. Network initiative focusés on re-architecturing
-operational suipport:systemis.in’ order to meét the:new’ demands stermming “from-the.

‘next generation of' high-speed 1P based: networks. “The Next'Generation Network

systems ‘are an integrated mesh of best-of-breed vendor and custom applications.
providing. flexible -real-tinié billing, Customerf mltlated order management, .
‘physical’and. loglcal coré to CPE prowsxorung, self-healmg and’ proactive network:
inanagenient, event driven trouble management and, single. point of contact:

customer-service.

A dudl level framework is ‘used o glue the' stand-alone ‘functional systems
‘together, The foundation of this framework consists. of an Entérpiise Apphcatxon

Integration (EAT - Workflow;, Transaetmn Processmg, ete.) architecture consisting.
of ‘aft -array of’ dynamic business' rules’ using a ‘central object database-ofirecord.
with a.data: waréhouse, data mart:and data dictionary functlonality Utilizing this:
architecture; business rules afe tightly lifiked ‘to requxrements through a
Jéquiréments management, systen: To ‘support a; 10bust architecture. the: EAT

leverages multiple.standards, which may include COBRA, COMs, LDAP, XML,
‘DCE, SSL,( and others: The.fesult is; @ Highly configurable workflow management

§y§tern -that provndesl flexible. transaction processing through interfaces: to both-

legacy:and Next ‘Generation Network systems:
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Network-Backbone

MG continties to lead the telecommunications industry ifi the implementation of
cutting. edge technoiOgles The dnvmg force behind the improvement.ofthe MCI'
network is SONET (Synchronous Optical Network), a.set of staridards’ that-will
define- optxcql xelecommumcauons well into the, 21st; century, MCI began to
.install SONET-capable equipment in 1992. Today ‘more-than-80 pereent of MCPs
fraffic: travels over SONET-compliant faCllltleS MCI’s domestxc backbong
network transport is 98 percent; over fiber facnhtxes with over :30 million rouite.
‘miles of fiber. MEI's combined core network is:the largest ‘domestic:network:

Irv. the, past,, MEI -would, install OC-3/0C-12 shared/dedxcaf‘ed bmldmg rmgs:\
However, deregulatnon, along with. thé eversgrowing bandwidth. needs: of
customers, .are: making OC-48 .and OC-192 buﬂdmg service: rings..routine. and
ecenonically. viable. Transport, technologies today of OC-48/0C-192 will
migrate up to OC-672 as conmercially available. for deployment. New DWDM
(Dense Wavelengtb Division Mulnplexmg) technologies will maximize. existing,
fiber builds .into.the next decade. Currently, MCI'’s DWDM is 16 wavelengths at
0OC-192 and 32 at ©C-48.

OC=672, currently sin being ‘investigated. in MCI’s test labs;-and higher; dénsity
DWDM techinologiés afe making the unhmltcd bandwidtti goal p0551ble Voice,
datg, .of multifiedia- will become- bits: for tranispott;, and dynamrc ‘bandwidth
allocation ‘will become' the nefwork opmmzer Connectivity fo-thé: world with
data security (encryptlon) will become.a simple process of coririéeting to the lotcal
data portal. These ‘goals. dre highly attamable and will propel our-company’ to lead
thié telecommunications: mdustry as we have done'in the past.

5:2.4.6 -Proposers: must descrtbe hmng .and training procedures Jor
Coritrupnications. Assistant (CA) (haw they are: to be. selected, screened and
trained). The procedures t0. be utilizéd. to assure pbjectivity, sensitivity 1o ﬂze
commuyricatively disabled, aid the éonf denttahty necessary 1o’ pr0perly relay
calls: The bidder shall specg[v cmpordte-d;s'ciplme procedures.that shall assure,
CA standards -are. mamtamed. :The. bidder. shall describe:liow many CAs will
work under each supervzsor iti Tenneéssee.and.at what call volumes the number
of supervisors and CAs would:change.

Response: vCustother is acquiririg all-6f the institutional experience and equipment; of”
MCPs*telerelay service:business. ‘MCI has. provided vCustomer with: anupdated ‘response
to. this; section ‘of the RFP, which addresses -changes, that have: occurred gince. MCI
submitted its response: o, the RFP. Consequently, ‘vCustomer adopts ‘the. followmg
updated response:to:this sectionof the. RFP:
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MEI WorldCom views the role of‘the Communicationis. Assistant (CA)ds.ong of

most impgrtant components. .of our Relay' Service- offermg Asthe: ‘primary contact
betweeii MCI WorldCom’s: services and! Tennessee: Relay users, GAs:must: ‘exhibit
exceptlonal professxonahsm, typing and' -voice: skllls, and ‘éthical, xstandards
Because' of the critical natire of this tolé; MCI- WorldCom follows ‘ngorous
standards for. both “the ‘hiring ‘and.- the raining: of its: CAs.. The following
information ‘detailsthe. procedures and: steps that are taken fo ensure that MCI
‘WorldCom’siCAs provide the best in'relay service to'our customers,

Staffing Criteria

Based upon the call volumes provxded in Appendix A of the RFP, MCIL
WorldCom estimhates-that-a 75%seats ’in our-Memphis. facility will'be- needéd: to-

handie ‘the calls. MCI WorldComr will immediately. begin monitoring -call:

volumes and will.adjust head courit as necessary to affect the-apprepriate, handlmg,_
of all calls: MEI WorldCon ‘é‘r‘r‘ipleys one-CA Supemsor for gvery 20 CAs,-$0
current estimates for the TRC, facility indicate that fout to five CA. Superwsors
will be hired to proyvide oversight of CA téains.

MCI WorldCom "utilizes a relay-speéiﬁc program to pre-scteen - all apphcants
This. system - .of-questions. was: .carefully*developed: to screen apphcants for theif
past work history, their.typing, grammar'and' spelling skills: and‘thelr sultablhty for.
the Relay environment. This intérview packape *was des1gned to identify
candidates who ineet the skill reqmrements as well as:the. strict Confidentiality
and Ethical Standards- apphed by MCI WorldCom {0 their Rélay opetations..

Pre~-scréening, dutomated, tests ‘are- -administered to gauge an apphcant’s typing,
spelling and grammar, and 'voicing:skills.

. Tmmg “Tests: The' typing test 'is computerizéd. and -evaliated. agamst ‘&
standard -of 60" wpm. The test'is administeted t6: test both visual and audio
(dictation) typing skills. The soﬁware automatxcally evaluates the test for.both

spéed . .and accuracy. The Interview Administrator validate§ theé typing. test.

results.

e Spelling and Grammar; MCI WorldCom rccogmzes the.need to. employ:nion-

biased, validated grammar and spelling testing and ¢t testing materials-are

standard entry-level ‘college ‘exaniy; The: Interview Administrator will venfy

the resulfs. A 80% acturacy rate.is. requlred to achieve a passing score: of the:

‘exams:
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o Voicing: .Applicants are additionally s¢ieeried for- thelr vmcmg sbilities with:
attentxon paid to clanty, chctlon and: apphcatxon of appropnate voice tones.
Candidates-are reqmred 1o’ voice:an.assortment of possﬂ)le scepariog; they:may
encounter -on. a,Relay -call,, including some they miay find obJectmnabIe or
uncomfortable, Only canididates who ‘clearly and accuratély voice the
-gkamples, while applying’ -appropriate voice-tone ‘and.inflection,. receive a
favorable rating..

If an ‘applicaht scores favorible. ratings ‘on the. above tesis; the Interview
Administrator will ‘conduct a. screening that ‘covers. thrée .Gritical “clusters” of
professiondl experience and personality includitig:

o Cultural Awareness — Apphcants need to recognize: and .appreciate cultural
differences and how those:differences influence goals:and interests.

o Self-Discipling — This-inclides maintaining facus on .the: job -at hand and.
ability to follow strict policies:and procedures.

e Tethnical/Functional — This includes. 8]l of the téchinical skills required” to
fulfill the posmon including appropnate typing speed, knowledge of spelling:
dnd gramihat, voicing: skllls ASL etc..

Should a candidate pass.all, Xequired pre-scigening as detalled above, they will be.
adinifted fo MEI WorldCom’s 2-week :CA inifial . fraining program. “Upon
completlon of “this program, -CAs are rcqulred to. complete another round of
testing; mcludmg written pollcy and procedures,. typing: skﬂls, _voxcmg skills and
call processing ‘policies, writteni formis of ASL, _hearing ‘and speech disabilities.
cultufes,etiquetts, ethics, ’conﬁdentlahty and, professwnal judgment.

CA Training

employees mcludmg all CAs and’ CA supgrwsors Thls trammg mcludes Deaf
culture and’ -disability training, the:propér handling of-all forms:of relay T1Y,
VCO, HEO, Voice, STS (for ‘those employees ‘who, ‘handle 'STS *customers),
ASCII and. IP-Relay as.well ‘as the appropnate handling. of spécial servicés and
situations? ‘including MCl-offered enhanced sefvices, emergericy: call protocol and

procedures, and, use of Dlrectory anid Operator Services. MCI has included.a.

comprehensive training plan that lists each: workshop provided to all.operators.

MCI utilizes a vanety of - ueachmg styles and techiniques including lectures;

demonstration; video, overhead prOJectlons, group actmty, interactive gameés and
quizzes, peer. presentations. and hands:on experience- (both sintulated and live

relay.calls) in.the new Hife GA. tralmng program. Among thexclass topics covered:

3§

s e oo oSO B b

S

§ AN v | o S ey ot 2 S o s SRR v i A0 F s W 0



is:an extensive section relating to call handling policies;and procedures. Thigin-
depthclass provxdes practice to; ensure fast, efficient-handlinig ‘of the variety.of call
types that CAs facesin the day-to-day handlmg of relay calls.

The:MCI Ne’w‘ ‘Hiré Training progtamis conducted ovér thrée. weeks and includes:

80 hours. classroom training

15 hours dedicated:to Deaf Cultun:, ASL and ASL Glossitraning
13.5 hours Practice Calls:

One-week-on-the-job:training

0 0 @ e

Trauung covets.all aspects of CA responsibilities with specific. segments
dedicated to:: ,

TRS Ethic¢s:and Conﬁdentxallty

Call procesémg ‘of all possiblé rélay call types
All-aspects of available billing.

Emergency situations

Customer Relations Management

o o ® o 0

The"80 hours 6f customized.-on'site classroom. training for all. new hites includes
side-by:side monitoring of:. expericnced CAs taking live calls, After they"are
-certified, newly-hired CAs-spend ah additional week taking IP-Relay calls i an,
on-thesjob frainifig program: Aﬁer ,succeésfully completmg the. intensive thiree-
week new hire training program, Chs-areiready to begin. taklng TN Relay calls;

Within the classrbom, trainces tfain 4nd: practice on hardware and. software.
1dentlcal to that'which’ they will be using,on the; productlon floor. This classroom
time:includes 13.5 hours-of pracfice cdll sessions., The trainifig area is €duipped
with all: types of gquipmeit that CAs tiay encounter ‘whien handlmg calls:: TTYs
(general afd specxalized such as: the: Amcnphone VGO phone), answering:
machines, voice ‘mail. and ‘other automated systems.. The new hnre training:
program alsg ‘involves processing miogk relay ‘calls to -and frdin gach type of
equlpment using a vanety of“call scénarios; €4.; VCO HCo, Vo to VCO,
answering faachines, voice mail and ‘automated response systems, ete. CA-
trainees who “have.:compléted the- initia] two-week classtoom training, period are
also allowed tor utilize the’ -training €quipment. to continue. ‘practicing and
improving their call bandling:skills during their reguilarly scheduled-work hours,
provided. that,it.does not interfere with the Center’s ability t6:promptly handlé
production éall traffic.

Ongoing Skills Assessment:
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MET provides: regular supplemental training and tesﬁng for-all CAs. On—gemg
training:topics:are:selected based on'the following factors:

Areas.of oppoftunity identifiéd by peiformatice evaluatxon
Customer feedback

Technical: enhaficenients

New: pOhCICS Ot protocol

‘Regular-refresher training focusing on a variety of topics

op_po’o

In‘addition'to thesgfactors, CAs recelve on—gomg supplemental ‘traifiing on skills:
and. knowledge M@I considers: fundarental. to relay, service: Trammg IOplCS
include, butare not limited:to:

‘Spelling and gitammar-

Confidentiality-and Code of Ethics

ASL gloss and grammar

Deaf culture
‘Needs of speech-disabled, late-deafened, and hard-of-hearing users
Handling emergency-calls

Stress management and sensitivify training

e o o o o

To.ensure’that all CAs maintain-a fypmg speed ofaf least.60 wpm,. MCI.conducts
regular testing of CAs including at-three months: tenure, one ‘year tenure, afid
anpually. from that date for subséquent years of employmient.

MCI is tommittéd;to quallty ‘and;hdsa fully developed National. Quahty Program
to nfeasure CA-sKills inall call modalities and ‘situations. MCl's-teained teanrof
Quality: Specialists. will ‘place:a minimum of 150; -scripted’test calls'io STATE

RELAY CA$ each month, Setipts will Be: des1gned to reﬂect ‘tealistic: Relay’

conversatios: mcludmg personal and ‘business calls. Scnpts will be. designed to
measure up to 53 distinct. call handling skills including typing, The MCI Quality
Team wriles scripfs that include medical; legal and techmcal laﬁguage as:well:ds a
variéty, ‘of emotionally charged sceftarios: to, test the -CAs. spellmg, grammar;

voicing and. detachment-skiils. No -actual relay calls :are-recorded. or :stored: for-

evaluation.

'MCP’s ‘National Quality- Assurance Monitoring Program hds been desigred; fo
gauge. the levél of performaficé: of the CAs. handlmg TRS calls: Federal law
allows: for quahty monitoring. Since. both, the “caller? and the %called _party” are
role-playmg whlle\makmg the: QA calls, nonotification-of a.call'being.mofiitored

isirequired. A complete’sctipt for eich scefiario is ‘Provided to. the mvolved QA»

‘personmel,

3

A e o AN A g B S




MCI utilizes active;call ‘monitoring by CA Supervisors and Trainers: by evaluatmg
€A performiance through internal Quality’ Mornitoring Q™) actmtles on ‘a

penodm basis on-all CAs.- QM will inivolve: placing scnpted téstcalls. through__,

STATE RELAY and evaluating-CA performance. These sseripts-include scenarios
requiring: the CA:to relay” the. call in limited typed: English, Typing speed-and
-accuracy will be‘among the'itéins observed #nd tested, for.

R m%‘ﬁ%( 5 %ﬁrﬁwi’f"’s”m SEE L CR

- AR A R aRNA evEsse:

lops ‘Surveyed 347 | :

[call Gount 600 i9 .
vg:Call Dur 6:59° | 6:07 | 5:33 | 6i05
pell % '99:6% 99.5% | 99:7% 99.6%:
Ypo-% 99:2% | 99.0% | 99.6% | 99.3%

[verbatim % _:95i8%. | 95.3% 04:9% | '95.3%,

lcorr 9 *99:0%: 98.3% 99.9% '98.9%:

[% Op Id Number 98:8% 97.6% | 98:4% | 98:2%

[Exp! Relay % ___96:.i% 99.0% | 959% | 97:6%.
rong Num % _1.3% _1.4% | 0% . 1.2%

j.Hxstoncally, MCI tests more than: 200 -calls' monthly o ensure the use of

all processing proCedures. “These staged, s¢ripted calls-are perfonned
:by MCI staff.. Noctual. Relay cdlls:from the pubhc are recorded: for;evaluation.
The. following table lists the 2004 Summary-for the QAM. program ——smdxcatmg
both a highlysuiccéssfil QA prograrh and-also exceptiotial CA performaiice:

MCI determines what call. Aypes to monitor based \upon. the frequency-of that call
type: being received by the.relay certet. and by the mature. of; customer sefvicé

Contacts; Using.a matrix based upon régorted: call teaffic data, MCI éstimates-the'

types.of ¢alls and the general times ofthe calls in/order to-best evaluate;the quality
_of scrvxce prowded at that txme and tthat scenario The Relay Quahty speciahst

actoss.all shifts. ‘Scenarios:are developed to-test across the spect‘rum of call types;

‘including TTY ‘to Voxce, Voice to TTY, TTY to Recordmg, TTY to. Answering
‘machine, VCO calls, étc.

The-MCI Relay. QA Team meets regularly to:discuss the resulfs of recent QM

testing and to collecnvely €xamine -and practice QM scoring; Such epracnce’-

séssionis-ensure that: the Relay. QM Team is. .using the.same- criteria; to:evaluate.cail

vvvvv

-activities'and provides.a consistent standard’ by-which MCI's national call centers

are judged, ‘MEI's Relay QA Teai wisits each cériter periodically "to condugt’
‘additional on-site workshops and practice 'sessioris; to. ensure .that standards - of

excellence gre applied consxstently throughout all call centers.
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In order to- placea QA-call, two MCI employees assume the roles of caller and’

called person. TheQA testers follow:the: -prepared seript:and pay careful.attention.
ta ‘the ‘CAs handling of ‘the ¢all.. Afiér each QA. call, both the “caller” and the:

“called person” complete -anevaluation form. After each individusl separatcly
~completes the form, the team joinitly:evaluates the:overall performance of the;call.

.MET’s; Natlonal Relay Quahty Assufance. | program mcludes ad gutomated system.

for. sconng and ‘storing results- from. Quallty miotiitored: calls, the Relay Operator'-

Momtormg System. A variety of reports are available fo the State of Washington
upon request, Each imorith MET will provide a'feport to the’ State that'includés but
is niot Tindited to'the followmg

Total number.of scripted QA €alls placed

Total number of STATE RELAY CAs:sampled
Average duration of QA-calls;

Overall Typing Accuracy score;

Typing, Verbatim Aceurdcy’score
-Spelling'Score

Typographxcal ‘Error Score

Number.and type of call type seripts:used

% of-CAs: providing theirID number at every.appropriate.opportunity’
% of wrong numbers:dialed.in the month

%:of CAs properly explaitiing STATE RELAY'

8 8 8 0 a9 e s e e

All Quahty Scores are stored.in MET's exclusive Relay Operator Momtom:ng
System and are available to the;State-upon. réquest.

MCI has included 4ll costs associated with.its: QAM. Program in its base, price, per
minute,

5.24.7 Propésers must provide a: ‘complete. description.of how the end users and
i provider compensation billing records will be, created, and’ riaintained, ow
TRC usiige reports ard’ consumer complaint reports will bé creited, and-kow
annual .and :monthly reports.required: by :this REP will be prepared. ‘A sample.
Jictitious report:each type.of informition.requested.as:described. herein: riiap be
subniitted in lieu of generaltzatwn descriptions.

Resgo nsex vCustomer is acquiring all of the, institutional experience :and equipment of
MCT's teletelay sefvice business. Consequently, vCustomer. adopts MCI's response:to:this
section of the:RFP.

5:2.4.8 Proposers miust subniit ‘a descrqman of plans for future: advertrsmg,
promotwn, and .outreach of the. TRC.. This -plan. may include media strategy;
samiple:-riaterials, and:driy. Yiiforimation. déetiied. pertmenl by-thie Proposer.
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Response: vCustomer i§;acquiring all-of :the :institutional ekperierice and. equipment of
MGT's telerelay setvice business: ‘Conséguently, vCustomer adopts: MCI'§ responsé to: this.
‘section of the RFP..

Sectiori 5.2.5 Detailed Docuritentation of Proposer Finaricial Resources

documentdtion, of sufficient ﬁnancml Strength and resoiirces to provide
the. scope. of services 1o the state in the volume projected arnid within the
timefraries required; said docunicntition; shall inclide;

5:2:5.1 the most recent indepenilent.audited. j‘ inancial statements for afiscal
year-ended witliin:the.last 48 months;

Response: vCustonter*s:audited financial:statements for the. year: ended ‘March 31,
2004-ate jn¢luded'as Exhibit F to' its;CPCN application.

5.2.5.2 the following information detailed.as dollar-amounts-itemized with; page;
_references to the. mdependent audited financial statements provided where.ilie.
amounts miay bé corifirmed-(comiplete Attachment 9.1t 0)

—.current assets;

—fixedassets;

— cash;

- inventories;

- current liabilities; and

~ long-term debt

Response: Our pro forma, as-if, ¢onsolidated tevenues and EBITDA for the year’ ended
Maich 31 12005 wete- approxxmately $1724 million and $33:1 mllhon, respecnvely, as
‘compared “with revenues of $169.9' million and EBITDA 'of $21.3 million: for the year
-ended March 31, 2004,

$.2.5:3. a statemierit as. lo. whether the audited. Sfinancial statements. provided
indicate a-going concern, disclosure, and if so, -an explanation’ of the going
concern-disclosuref]

Response:. Notapplicableto vCustomer.

5.2.5.4:documentation regarding whether. and-to what extent-there, is a positive
cash flow. from operating dctivities for.the Proposer's currént.operating. period.

Response: Not available; however; - vCustomex has. received a .number of ﬁnanqmg

vehicles to ensuie adequate hqmdxty -in ‘meeting, its antlclpated fundmg needs. The
Company has receiveda commitment, letter from- a ‘madjor lending institution for $35:

40.
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million, from a private. equity fund'for 35 million, and from the selling party. for. $12.5
‘million, L I
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ATTACHMENTY.1
Certificate of Complianée.

RFP #316.11002

vCustomer

‘Proposer Name,

By indication of the authorized signature below, thé Proposér does-hereby make: «certification-and
‘ssurdiice’sf the: Proposer ’s.compliance; wgth

1.

2.

£

the 1aws of the State-of Tennessee;
Title V1.of the Civil Rights-Act:of 1964;
the’ Equal Employmént Qpportunity. Actand the regulations.issued:thereunder by:the federal

government;

the.Americans with Digabilifies: Act of 1990 and the tegulations issued thereunder by the federal
government;

the condifion that'the submitted-proposal was indepéndently arrivéd at, without collusion, under
‘penalty of: perjury, and,

the condition that-no-amount shall be. pald directly or mdu'ectly/to an employee or.official of the
State of Tennéssée:as'wages, compensation, ot glfts in exchange for: actmg as.ail officer; agent,
employeg, subcontractor; or consitltant'to the Preposer in: connection wuth the,procurement under
this RFP.

Pp—
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%Sﬂmon Valley Bank

Anhétte Sager
Vigé President

June 20,2005

Vivian Mzchucl-Wnlhouc
Tcnnessce Regu
Nishyilte, TN 37243;

RE: Bonk Reference

‘Aitentiof Vivian Micisel-Wilhoite:

Thxs rs "1 inform you that, vCuswmampomxm has.sevenl :accounts wath Sihcon.

Vancy BanL The bnnkmg rclnxionshxp wagintfinted in Jnnun,gy 100 and-it contmucs to
e in ‘excellent standing: Average balsinces for the. fatbined actounts .are in:tho low
cight figures

‘This lcttcr is m response;to:a company. inquiry we received-from Mr. Jose Datnd, Chief
Erifinbinl Officer of VCustomer Cotporation.

Shpiuld yowneed furtherassistance,. please ¢ do not hesxtate 10 contact me: My direct didlis
(4250 576-"085

ly.

;i&gﬁcg_ttﬁ_é‘ger ai

a70c CRainol PornT | Hukr. A0, WA T9BO3Y | 42559612070 1 SVRLOR
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June:2L,.2005

Jose David

VCustomer L
/520 Kirkland Way; Svite # (61
Kirland, WA 98033

DearJose,

Thank you for. your 2004.and 2005 computer business. Ovér thié past year your company-
lids:done oyer $200,000 with our company. ‘We would liketo continue;our trong
business relatjonskip throughoyt 2005 and:2006.

Siticeyou ﬂn*efin-gpoii t‘t‘t’far{t_:i-';l‘Z‘;;.‘tt;nn&\ipg:;zg;:l~ pay; within'terms we encourage'you 1o
¢onlinye 1o-dd Businéss witli'ur.company-and patticalarly wiieh you nged those hard:1o-
find.pats. S ' . :

Again; thank you fof your previous business and we look forward: to. yout trysted
business in'the fiture,

Siticerely, 2
b Py
KE.pamés
EIMS Direct 5
(512) 858:7622:x #18

£,

Fi121W, Hity 880,46 -~ ‘Audtn; Toxia 7677 & Phérie 612,858:7622:




08/21206 L5318, FAX 2084431683 @dey
CLLSE PROPERTIES, ING
e

FHE WESTIN BUILDING

(

Sixth & Virginia Propertes
2001 Sixth Avenu; Suite 300 ;
Seatile, WA: 98121 |

June 21,2005

Jose Dayid

VCustorher Corporution
520:Kirklasid Way; Suite 101
Kirkiand, WA 58033

e i madbe e SHn -

Re: Credit Reference
Déar M. David;
"This Iéttet is acknowledgemienit that 'V Customer Corporation bas.an opési account with Sixth &

Virginia Propertics. ‘They have historically been prompt in paying involces:and hate a current ;

account.
Should.yourhave any. questions-inthis regard, I'catd be resiched at (206)4431800.
!

Regards,- .

g ¥ !
‘ami Mutal . ;
Tenant Acoount Administrator
Sikth & Virginia Propertics.

THEWESTIN BULEING » 2061 SIXTHAVENUE - BEATTLE WASHINGTON 98121 PHONE 200-4a34R00- PAX 208:44651083 |
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HarTFrORD
KanN Haimala. -
Commerciol b'ure:ysmmhst

June 15; 2005:

"Vivlan Mlchae!-wuhoita
Tehnessee Regulatory

460 James Roberison Parkway
Neshyltls, TN 37243,

HE: vCustomer Corporatfori
Telacommunications:Retay: Service

To Whom Ii May Concern;
As: Surety {or. -vCustomer Corporation, The Hartlord Fire Insurance: Company will provide a 100%

Peiformande Bond for'the above captioned Agroemem provided & eonfrac! lg: awardad 19, and exaouted by

vCustomer Comporetion,

Yhe: Hartford Fire:insurance Company axpreasly raserves:the, fight to review. the- farms and-conditions-of e
conlrac! and’bond form, evaluate pertinent uniderwritlng data and verify the adequacy of project finanging

prior to the iassuancs of the alorementioned bond,

Thecommitiment:wil explre one hundred twéinty (120) days from tHis date of this latief . Please do no hesifts-

toicontactime i you have: any further: quesuons’or ooncems.
Regards,

Kara-Harriala

Thal'l:gordﬂﬁﬂlﬂymdm

Piko Tower, Sifte ]
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Certificate of Compliance

vCustomer Corporation

By indication of the authorized signature below, the Proposer does hereby make
certification and assurance of the Proposer’s compliance with:

1. the laws of the State of Tennessee;

2. Title VI of the Civil Rights Act of 1964;

3. the Equal Employment Opportunity Act and the regulations issued thereunder by
the federal government;

4. the Americans with Disabilities Act of 1990 and the regulations issued thereunder
by the federal government;

5. the condition that the submitted proposal was independently arrived at, without
collusion, under penalty or perjury; and,

6. the condition that no amount shall be paid directly or indirectly to an employee or
official of the State of Tennessee as wages, compensation, or gifts in exchange for
acting as an officer, agent, employee, subcontractor, or consultant to the Proposer
in connection with the procurement under this RF P/affidavit.

fot $ Dovid  cro  ufeops

Pr@r Signature, Title and Date




/%%/ Silicon Valley Bank

Annette Sager
Vice President

June 20, 2005

Vivian Michael-Wilhoite
Tennessee Regulatory

460 James Robinson Parkway
Nashville, TN 37243

RE- Bank Refetence

Attention Vivian Michael-Wilhoite

This 1s to inform you that vCustomer Corporation has several accounts with Silicon
Valley Bank. The banking relationship was imitiated 1n January 2002, and 1t continues to
be in excellent standing. Average balances for the combined accounts are in the low
eight figures

This letter 1s 1n response to a company 1nquiry we received from Mr. Jose David, Chief
Financial Officer of vCustomer Corporation.

Should you need further assistance, please do not hesitate to contact me. My direct dial 1s
(4250 576-2085.

Slpcerely,
/ 1

=

Annette Sager ,

arne Cap on Dot 2 Kipwiawn WA aRas: 1 sae c7A onvn b eva reas
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EIMS Direct\ocom

June 21, 2005

Jose David

VCustomer

520 Xurkland Way, Suite # 101
Kirland, WA 98033

Decar Jose,

Thank you for your 2004 and 2005 computer busmess. Over the past year your company
has done over $200,000 with our company. We would hke to continue our strong
business relationship throughout 2005 and 2006.

Since you aic in good financial standing and pay within terms we encourage you to
continue to do busincss with our company and particularly when you need those hard-to-
find parts

Again, thank you for your previous business and we look forward to your trusted
busincss in the future,

Sincerely, 2

EIMS Direct

(512) 858-7622 x #18
(512) 858-4048 fax
www eimsdirect.com

14121 W, Hwy 290, #4 * Aushn, Texas 78737 * Phone 512.858 7622




08/21/05 15°18 FAX 2064431683 f@oo2

CLISE PROPERTIES, INC.

MANAGING
THE WESTIN BUILDING

Sixth & Virginia Properties
2001 Sixth Avenue, Suite 300
Seattle, WA 98121

June 21, 2005

Jose David

VCustomer Corporation

520 Kirkland Way, Suite 101
Kirkland, WA 98033

Re. Credit Reference

Dear Mr. David,

This letter is acknowledgement that VCustomer Corporation has an open account with Sixth &
Virginia Properties. ‘They have historically been prompt in paying invoices and have a current
account.

Should you have any questions in this regard, I can be reached at (206) 443-1800.

Regards,
Yo
Tami Mutal

Tenant Account Administrator
Sixth & Virginia Propertics

THE WESTIN BUILDING « 2001 SiXTH AVENUE - SEATTLE, WASHINGTON 98121 PHONE 206-443-1800 « FAX 208-443-1663
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ISSUANCE DATE: 06/03/2005
REQUEST NUMBER: 05454138
Secretary of State TELEPHONE CONTACT: (615) 741-6488
Division of Business Services ggﬁ%ﬁgf’gg#ﬁgmﬂlw DATE: 05/26/2005
312 Eighth Avenue North CORPORATE EXPIRATION DATE: PERPETUAL

SSNTROL NUMBER: 0494792

6th Floor, William R. Snodgrass Tower RISDICTION: WASHINGTON

Nashville, Tennessee 37243

T0: REQUESTED BY:
ngszgggaﬂggﬁponArxon X$.513¥ER XRPORATION
520 KIRKLAND WAY 520 KIRKLAND WAY
KIRKLAND, WA 98033 KrafoﬁofAﬁA gﬁuss

- CERTIFICATE OF AUTHORIZATION

ALTIES OMED T THIS STATE WHICH AFFECT THE
ON HAVE BEEN PAID: "

CATE OF WITHDRAWAL HAS NOT BEEN FILED.

ON DATE: 06/03/05

FEES
FROM: RECEIVED: $20.00 $0.00
VCUSTOMER CORPORATION :
gﬁ?Télﬁﬁk‘"D wA$AT Y TOTAL PAYMENT RECEIVED: $20.00
KIRKCAND, WA 98033-0000 RECEIPT NUMBER: 00003751227

ACCOUNT NUMBER: 00495445

A ot

RILEY C. DARNELL
N R () A
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HARTFORD

Kara N Harmala
Commercial Surety Specialist

June 15, 2005

Vivian Michael-Wihoite:
Tennessee Regulatory

480 James Robertson Parkway
Nashvlila, TN 37243

RE. vCusiomer Corporation
Tolacommunications Relay Service

To Whom It May Concern;

As Surety for vCustomer Corporation, The Hartlord Fire Insurance Company will provide a 100%

Parformance Bond for the above captionad Agresmenl, provided a contract is awarded to, and executed by
vCustemer Corporation,

The Hartford Fire (nsurance Company expraessly raserves the right to review the tarms and conditions of the
contrecl and bond form, evaluate psrinent underwriting data and verity the adequacy of project financing
prior 1o the issuance of the aforementioned bond.

The commitment will expiré one hundred twenty (120) days from the date of this letter Please do no hesitats
1o contact me f you have any further quostions or concems.

Regards,

Kara Haimala

The Hanford FidelRy and Bending
'620 Po Tower, Sulto 1004
Seatlle, WA 98101-4001

Phans 206-348-0135
Fax 208-348-0125
‘Kerz Hannala @thehariferd con
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ACORD. CERTIFICATE OF LIABILITY INSURANGE

DATE (RMDOIYYYY]
06/15/2005

PRODUCER (425)455-5640 FAX (425)455-6727

Baldwin Resource Group, Inc.
PO Box 1848
Bellevue, WA 98009

THlS GERTlFICATE 18 {SSUED A8 A MATTER OF INFORHATION
GONFERS NO RIGHTS UPON THE CERTIFIC
HO!.DBR. THIS CERTIFICAYTE BOES NQT AMEND, EXTEND OR
ALTER THE COVERAGE AFFORDED BY. THE gg@ ES .
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ASSET PURCHASE AGREEMENT

among:

MCI WorLDCoM COMMUNICATIONS, INC.,
a Delaware Corporation;

and

VCUSTOMER CORPORATION,
a Washington Corporation

Dated as of April 15, 2005
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT is entered into as of April 15, 2005, by and
among: MCI WorldCom Communications, Inc., a Delaware corporation (the “Seller”) and
vCustomer Corporation, a Washington corporation (the “Purchaser”). Certain capitalized terms
used in this Agreement are defined in Exhibit A.

RECITALS

A, The Seller is engaged in the business of providing directory assistance and operator
services, telerelay, internet protocol relay-and video relay services;

B. The Seller and the Purchaser desire to provide for the sale to and purchase by the
Purchaser of certain of the assets of the Seller used in the Business to the Purchaser on
the terms and subject to the conditions set forth in this Agreement; and

C. The Seller and the Purchaser desire that (1) the Seller sell, assign, license or otherwise
transfer, as appropriate, to the Purcheser, and for the Purchaser to purchase, assume or
otherwise obtain from the Seller the Assets; and (2) the Seller and the Purchaser enter
into an Agreement for Provision of Operator and Call Center Services, a Data
Agreement, a Reciprocal Services Agreement, an MCI Network Services Agreement and
an Intellectual Property License Agreement with respect to certain patent rights and MCI-
proprietary software; in each of clauses (1) and (2) above as more particularly described
in this Agreement and the other Transactional Agreements.

AGREEMENT
The parties to this Agreement, intending to be legally bound, agree as follows:
1. SALE OF ASSETS; RELATED TRANSACTIONS.

1.1  Assets to be Purchased. On the terms and subject to the conditions set forth in
this Agreement, and subject to Section 1.3, the Seller shall sell, assign and transfer, ar cause to
be sold, assigned and transferred, to the Purchaser, and the Purchaser shall purchase and assume
from the Seller, on the Closing Date (as defined below), all of the Seller’s right, title and interest
in and to the following (collectively, the “Assets™) free and clear of any and all Encumbrances
except Permitted Encumbrances:

(a)  All of the Seller’s rights and interests as of and after the Closing Date
under the leases identified on Schedule 1.1(2) (collectively, the “Leases”) with respect fo the
improved real properties identified on Schedule 1.1(a) (collectively, the “Leased Facilities™);

(®)  all items of equipment, trade fixtures and furnishings: (i) owned by the
Seller as of the Closing Date that are used primarily or located at the Leased Facilities; (ii)
that are used primarily or located at the facilities listed on Schedule 1.1(b)(ii) (the “Other
Facilities”, and together with the Leased Facilities, the “Facilities”); or (iit) identified on
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Schedule 2.4 with an “T” in the column labeled “Included or Excluded Asset”; unless, in the
case of Assets covered by Section 1:1(b)(1) or 1.1(b)(ii) hereof, such assets are Exchided
Assets (collectively, the “Tangible Assets”);

(©) all of the Seller’s rights and interests as of and after the Closing Date
under the contracts identified on Schedule 1.1(c) (the “Contracts™);

(d) & list of potential third Person customers other than residential
customers maintained by the Seller as of the Closing Date to the extent used in and applicable
to the Business (provided that the Seller may retain and use in its sole discretion copies of any
such lists to the extent used in any business other than the Business);

(¢)  all of the Seller’s rights end interests in and to the Intellectual Property
Assets identified on Schedule 2.6 with a *“T**in the column labeled *“Transferred or Licensed
IP*: and

® copies of such records as the parties hereto may mutually agree during
the Pre-Closing Period directly related to the operation of the Facilities and the Business.

1.2  Software and patent rights to be Licensed. The Seller shall license or cause to
be licensed to the Purchaser, and the Purchaser shall license from the Seller or Seller’s Affiliates
pursuant to an Intellectual Property License Agreement on the terms set forth on Schedule 1.2
(the “IP License Agreement”) the software applications identified on Schedule 2.6 with an “L” in
the column labeled “Transferred or Licensed IP”, and the rights under the patents and patent
applications identified on Schedule 2.6 with a “PL” in the column labeled “Transferred or
Licensed IP” (collectively, the “Licensed IP”). All Intellectual Property consisting of patents or
patent applications that are identified on Schedule 2.6 as being transferred to the Purchaser shall
be licensed back to the Seller pursuant to a License Back Agreement on the terms set forth on
Schedule 1.2.

1.3  Excluded Contracts. Notwithstanding anything to the contrary contained in this
Agreement, neither the Seller nor any of its Affiliates shall be required to transfer to the
Purchaser, and the Assets shall not be deemed to include, any rights under any Contract if (i) a
consent, approval or waiver is required to be obtained from any Person in order to permit the
transfer of the Seller’s (or its Affiliates’) rights under such Contract to the Purchaser and (ii)
such consent, approval or waiver shall not have been obtained (eachM Contract an “Excluded
Contract”). In the event that any Excluded Contract requires the Seller or any of its Affiliates to
perform services after the Closing and the ability to provide such services has been transferred to
the Purchaser pursuant to this Agreement, then to the extent permitted by applicable Legal
Requirements and the applicable Excluded Contract, the Purchaser shall either (x) provide such
services on the Seller’s or its Affiliate’s behalf, or (y) provide such services to Seller or Seller’s
Affiliate to enable Seller or its Affiliate to meet its obligations under such Excluded Contract,
and the Seller shall remit to the Purchaser any and all payments received with respect to such
services to the extent provided by the Purchaser, less Seller’s direct allocated costs incurred by
Seller in connection with providing such services and maintaining any such Excluded Contracts,
it being understood that direct allocated costs shall be calculated including the cost associated
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with the time spent by employees of or contractors to the Seller in connection with providing
such services and maintaining such Excluded Contracts. The Seller shall not amend or terminate
any of the Excluded Contracts or waive any material right thereunder during the term thercof
without the prior written consent of the Purchaser go long as the Purchaser shall be performing in
full all of the obligations of the Seller thereunder. Notwithstanding the foregoing, in the event
that a consent to assign the Tax Abatement Agreement listed on Schedule 1.1(c) hereto is not
obtained prior to the Closing, this Section 1.3 shall not apply to such agreement and the Seller
shall have no further obligations with respect thereto.

1.4  Excluded Assets. Notwithstanding anything to the contrary contained in this
Agreement, the Assets shall not include any of the following (the “Excluded Assets”):

(8)  any cash, short-term investments or other cash equivalents;

(b)  any accounts receivable, notes receivable and other receivables of the
Seller other than any such items that may accrue with respect to the Business after the Closing
Date;

(¢©)  any of the rights or assets identified on Schedule 1.4(c);

(d)  any of the assets identified on Schedule 2.4 with an “E” in the column
labeled “Included or Excluded Asset”;

(¢) eny and all rights in and to claims or causes of action of Seller aguinst
third parties (including, without limitation, for indemnification) with respect to, or which are
made under or pursuant to, Excluded Assets; or

® any other rights or assets that are not specifically referred to in
Section 1.1.

15  Assumed Liabilities. On the terms and subject to the conditions set forth in this
Agreement and subject fo Section 1.6, on the Closing Date (as defined below), the Purchaser
shall assume from the Seller and shall thereafter pay, perform and otherwise discharge according
to their terms all of the following (collectively the “Assumed Liabilities™):

()  All Liabilities arising under or related to the Leases and the Contracts
(other than any Excluded Contract) to the extent such Liabilities arise from and/or after the
Closing Date;

(b)  All obligations and liabilities identified on Schedule 1.5(b); and

()  All obligations and liabilities arising out of the operation of the
Business afer the Closing (except as set forth in Section 10.7).

1.6  Liabilities Not Assumed. The Purchaser shall not assume or become liable or
obligated in any way, and the Seller shall retain and remain solely liable for all Liabilities of the
Seller accruing prior to the Closing other than the Assamed Liabilities (collectively, the
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“Excluded Liabilities”) including employment-related claims, wage claims, benefits claims,
accrued vacation and other accrued paid time off accrued prior to the Closing.

1.7  Purchase Price. As consideration for the sale of the Assets to the Purchaser at
the Closing, the Purchaser shall assume thé Assumed Liabilities and shall pay an of

1.8  Sales Taxes. The Purchaser shall bear and pay, and shall reimburse the Seller for,
all sales taxes, use taxes, transfer taxes, documentary charges, recording fees or similar taxes,
charges, fees or expenses that may become payable in connection with the sale of the Assets to
the Purchaser or in connection with any of the other Transactions. The Seller shall notify the
Purchaser in advance of making any payment of such taxes if such payment is to be made in
advance of the completion of the allocation set forth in Section 1.10.

1.9  Proration of Expenses; Deposits and Bonds.

(@  All accounts payable, utility charges or other expenses incurred with
respect to, and any prepaid expenses attributible.to, the Facilities, and all real property and
personal property taxes, and periodic charges or fees assessed by any Governmental Body, if
any, relating to any Facility, all shall be pro-rated on a daily basis between the Seller and the
Purchaser as of 11:59 pan. on the Closing Date or such other date as the parties agree in
writing (the “Proration Date”). The Purchaser and the Seller shall prepare a proration
schedule prior to Closing, including the items listed above and any other items the parties
determine necessary (the “Proration Schedule”). Such Proration Schedule shall include all
applicable income and expenses with regard to the Facilities.

(®)  Any escrow accounts held by any utility companies, any deposits held
by lessors of the Leased Facilities or with respect to the Other Facilities, and any bonds or
other financial security instruments held with respect to Contracts, shall be paid to the Seller
or released by the holder thereof or, if assigned to the Purchaser, Seller shall receive a credit at
Closing in the amount of any such accounts, deposits and bonds to the extent such accounts,
deposits and bonds are identified by the Seller to Purchaser prior to the Closing.

(©0  The Purchaser shall be responsible for all expenses incurred with
respect to the Assets attributable to the period from and after the Proration Date,

The parties agree that any amounts which are due as of Closing or will become due
thereafter and which are payable under Section 1.9(a) shall be paid at Closing to the extent such
amounts may be determined. A post-Closing reconciliation of all pro-rated items shall be made
by the parties within thirty (30) days after Closing, and any additional amounts determined to be
owing by either party shall be promptly forwarded to the respective party in a lump sum
payment. Any additional amounts that may become due after such determination shall be
forwarded at the time they are received.
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2.2  Absence Of Changes. Except as set forth in Schedule 2.2, from December 31,
2004 to the date of this Agreement:

16)) there has not been any adverse change in, and no event particular to the
Seller has occurred that could reasonably be expected to have a Material Adverse Effect
on the Business or the Assets;

) the Seller has not sold or otherwise transferred, or leased or licensed,
any material asset primarily used in or material to the Business, other than in the
Ordinary Course of Business;

© the Seller has not (i) established or adopted any Employee Benefit Plan,
or (ii) paid any bonus or made any profit-sharing or similar payment to, or materially
increased the amount of the wages, salary, commissions, fees, fringe benefits or other
compensation or remuneration payable to, any of the officers, employees or independent
contractors providing services primarily to the Business other than in the Ordinary
Course of Business;

@ no Contract under which the Seller has or had any rights or interests in
or to any material Assets has been amended or terminated by the parties thereto;

(e) the Seller has not, with respect to the Business or the Assets, entered
into any material transaction or taken any other material action outside the Ordinary
Course of Business; and

® the Seller has not agreed, committed or offered (in writing or
otherwise) to take any of the actions referred to in clauses “(b)” through “(e)” above.

2.3  Title To Assets; Sufficiency. The Seller owns, and has good and marketable title
to, all of the Assets (excluding any Intellectual Property Assets) purported to be owned by it,
including: (i) the Assets referred to in Schedule 2.4 that are being transferred to the Purchaser
pursuant to this Agreement; and (ii) all rights of the Seller under the Leases and the Contracts.
Except as set forth in Schedule 2.3(a), all of such owned Assets are owned by the Seller free and
clear of any Encumbrances except for (w) any lien for current taxes not yet due and payable; (x)
minor liens that bave arisen in the Ordinary Course of Business and that do not (individually or
in the aggregate) materially detract from the value of the Assets subject thereto or materially
impair the operations of the Business; (y) any lien or encumbrance that is released or terminated
on or prior to the Closing Date, or (z) to the extent any Asset is a Contract or Lease, the terms of
such Contract or Lease (collectively, clauses (w), (%), (y) and (z) constitute, “Permitted
Encumbrances™). The Assets are owned by and have vested in the Seller pursuant to Section
10.01 of that certain Modified Second Amended Joint Plan of Reorganization of Seller dated
October 21, 2003. Except as set forth in Schedule 2.3(b), to the actual knowledge of the Seller,
the Assets, the Licensed IP, the Intellectual Property Assets listed on Schedule 2.6 that are not
Assets or Licensed IP, the facilities listed in the location code table on Schedule 2.4, the data to
be provided under the Data Agreement, the services to be provided under the Reciprocal
Services Agreement, corporate overhead functions commonly provided by a parent entity to its
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subsidiaries and operating divisions (such as, without limitation, billing, payroll, employee
benefifs, insurance and risk management, procurement, technical support (including software
development and testing), marketing, human resources management, travel services, legal and
regulatory support (including contract and marketing review), and trade show marketing,
materials. and logistics), and the customer agreements of the Seller with respect to the Business
not listed on Schedule 1.1(c), as of the Closing Date, constitute all of the properties, rights,
interests and other tangible and intangible assets necessary to enablé the Purchaser to conduct the
Business in the manner in which Business has been conducted by the Seller, assuming the
execution, delivery and performance of all of the Transactional Agreements. The data to be
provided under the Data Agreement, and the customer agreements (other fhan customer
agreements for telerelay services), do not, for all purposes of this Agreement, constitute an Asset,
Contract, Licensed IP or an Intellectual Property Asset.

24  Tangible Assets, Etc. Schedule 24 identifies all equipment, materials,
prototypes, computers, servers, tools, supplies, furniture, fixtures, improvements and other
tangible assets owned by the Seller and either (i) used primarily or located at the Facilities (other
than items not material to ‘the operation of the Business) or (ii) material to the Business.
Schedule 2.4 also identifies all material tangible assets leased to the Seller that, if owned by the
Seller, would be required to be listed pursuant to the preceding sentence. All of the Tangible
Assets are in good operating condition and good repair, ordinary wear and tear excepted, are free
from material defect and damage, and are usable in the Ordinary Course of Business.

2.5  Real Property. The Seller does not own any real property or any interest in real
property in connection with the operation of the Business, except for the leasehold interests
created under the Leases, copies of which have been provided to the Purchaser. To the actual
knowledge of the Seller, the Seller enjoys peaceful and undisturbed possession of its premises
under the Leases. :

2.6  Intellectual Property Assets. Schedule 2.6 identifies each Intellectual Property
Asset that is material to the Business. To the Seller’s actual knowledge, the Seller has the right to
use each Intellectual Property Asset that is an Asset without infringing or violating the rights of
any third party. To the Seller’s actual knowledge, no claim or demand has been asserted or
threatened by any person to the ownership of or right to use any Intellectual Property Asset that
is an Asset.

2.7  Contracts. Except as set forth in Schedule 2.7, the Seller has delivered to the
Purchaser copies of all Contracts identified in Schedule 1.1(c), including all amendments thereto.
Each of the Contracts identified in Schedule 1,1(c) other than any Excluded Contract is
(assuming due authorization and execution by the other party or parties thereto) valid, binding
and in full force and effect and enforceable by Seller in accordance with its terms, except as
enforcement may be limited by gemeral equitable principles and the exercise of judicial
discretion in accordance with such- principles. Except as set forth in Schedule 2.7, to the actual
knowledge of the Seller: (i) no Person has violated or breached, or declared or committed any
material default under, any Contract; (ii) no event has occurred, and no circumstance or
condition exists, that could reasonably be expected to (with or without notice or lapse of time)
(A) result in a material violation or breach of any of the provisions of any Contract, or (B) give
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any Person the right to cancel, terminate or modify any Contract; and (iii) the Seller has not
received any written notice or other written communication regarding any actual, alleged,
possible or potential material violation or breach of, or material default under, any Contract.

2.8 Vendors. Schedule 2.8 identifies each third-party vendor, supplier or other
Person, other than any Person listed on Schedule 2.11(d), that received more thanillillin the
aggregate from the Seller in calendar year 2003 or calendar year 2004 with respect to the
Business.

2.9 Compliance with Legal Requirements. Except as set forth in Schedule 2.9(a)
and except as would not reasonsbly be expected to have a Material Adverse Effect on the
Business, to the actual knowledge of the Seller: (a) the Seller is in full compliance with each
United States domestic Legal Requirement that is applicable to the conduct of the Business; and
(b) the Seller has not received, at any time, any written notice or other written communication
from any Governmental Body or any other Petson regarding any actual, alleged, possible or
potential violation of, ar failure to comply with, any United States domestic Legal Requirement
that is applicable to the Business. Schedule 2.9(b) identifies each Governmental Authorization,
pursuant to any Legal Requirement known to the Seller that is required to be obtained in
connection with the consummation of the Transactions.

2.10 Governmental Authorizations. Schedule 2.10 identifies each material
Governmental Authorization that is held by the Seller that is necessary for the operation of the
Business pursuant to any Legal Requirement.

2.11 Employee And Labor Matters.

(@)  Schedule 2.11(a) sets forth certain information with respect to the
employees of the Seller or, in the case of the Seller’s outsourced service providers, employees
of such service providers as more fully described thereon.

(b)  Except as set forth in Schedule 2.11(b), the Seller is not a party to or
bound by, and has never been a party to or bound by, any employment contract or any union
contract, collective bargaining agreement or similar contract with respect to employees
primarily providing services with respect to the Business.

(¢)  The Seller has made available to the Purchaser copies of all employee
manuals and handbooks, disclosure materials, policy statements and other materials relating to
the employment of the current employces of the Seller primarily providing services with
respect to the Business.

(d)  Schedule 2.11(d) sets forth the name of, and a general description of the
services performed by, each individual independent contractor to whom the Seller has made
any payment since December 31, 2003 in amounts in excess of |l with respect to the
Business.
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2.12 Benefit Plans; ERISA. Schedule 2,12 identifies each Employee Benefit Plan
currently maintained or sponsored with respect to employees of the Seller primarily providing
services with respect to the Business. The Seller has made available to the Purchaser, with
respect to each such Employee Benefit Plan: (i) a copy of such Employee Benefit Plan and all
amendments thereto (including any amendment that is scheduled to take effect in the future); (ii)
a copy of each materjal Contract (including any trust agreement, funding agreement, service
provider agreement, insurance agreement, investment management agreement or recordkeeping
agreement) relating to such Employec Benefit Plan; and (jii) & copy of any material description,
summary, notification, report or other document with respect to such Employee Benefit Plan that
has been furnished by the Seller to any employee of the Seller primarily providing services with
respect to the Business. Each such Employee Benefit Plan is being administered and is in
material compliance with all applicable reporting, disclosure and other requirements of ERISA
and the Code and all other applicable Legal Requirements.

2.13  Proceedings; Orders. Except as set forth in Schedule 2.13, as of the date of this
Agreement there is no Order entered against the Seller, there is ho pending Proceeding and, to
the actual knowledge of the Seller, no Person has threatened to commence any Proceeding
against the Seller: (i) that involves the Business or the Assets; or (ii) that challenges, or that may
have the effect of preventing, delaying, making illegal or otherwise interfering with, any of the
Transactions.

2.14 Authority; Binding Nature Of Agreements. The Seller has the power and
authority to enter into and to perform its obligations under each of the Transactional Agreements
to which it is or may become a party, and the execution, delivery and performance by the Seller
of the Transactional Agreements to which it is or may become a party have been duly authorized
by all necessary action on the part of the Seller, its board of directors and officers. This
Agreement constitutes the legal, valid and binding obligation of the Seller, enforceable against
the Seller in accordance with its terms. Upon the execution of each of the other Transactional
Agreements at the Closing, each of such other Transactional Agreements to which the Seller is a
party will constitute the legal, valid and binding obligation of the Seller and will be enforceable
against the Seller in accordance with its terms.

2.15 Absence of Conflicts. The execution, delivery and performance by the Seller of
this Agreement and the other Transactional Agreements, end consummation by the Seller of the
transactions contemplated hereby and thereby, do not and will not (i) conflict with or result in
any breach of any of the terms, conditions or provisions of, (ii) censtitute a default under, or (iii)
result in a violation of the provisions of the certificate of incorporation or bylaws of the Seller,
any material indenture, mortgage, lease, loan agreement or other material agreement or
ipstrument to which the Seller is bound except for any such breach, default, violation,
modification, termination or acceleration which would not reasonably be expected, individually
or in the aggregate, to have a Material Adverse Effect on the Business or the Seller’s ability to
perform its obligations under this Agreement, in each case subject to the provisions of Sections
1.3, 10.3 and 10.9 hereof.

2.16 Brokers. The Seller has not agreed or become obligated to pay, and has not taken
any action that might result in any Person claiming to be entitled to receive, any brokerage
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commission, finder’s fee or similar commission or fes in connection with any of the
Transactions.

2.17 Business Relationships. To the actual knowledge of the Seller, as of the date of
this Agreement, there are no unresolved claims bétween the Seller and any of the Persons listed
on Schedule 2.8 or who are counterparties to Contracts. Except as set forth on Schedule 2.17,to
the actual knowledge of Seller, none of such Persons have advised the Seller of its intention to
cease doing business with the Seller or with the Purchaser following the Closing Date, whether
as a result of the Transactions or otherwise.

3. REPRESENTATIONS AND WARRANTIES OF THBE PURCHASER.
The Purchaser represents and warrants, to and for the benefit of the Seller, as follows:

3.1  Due Organization. The Purchaser is a corporation duly organized and validly
existing under the laws of the State of Washington.

3.2  Authority; Binding Nature Of Agreements. The Purchaser bas the power and
authority to enter into and to perform its obligations under each of the Transactional Agreements
and the Security Agreement to which it is or may become a party, and the execution, delivery
and performance by the Purchaser of the Transactional Agreements to which it is or may become
a party and the Security Agreement have been duly authorized by all necessary action.on the part
of the Purchaser, and each of their respective beards of directors and officers. This Agreement
constitutes the legal, valid and binding obligation of the Purchaser, enforceable against the
Purchaser in accordance with its terms. Upon the execution of each of the other Transactional
Agreements and the Security Agreement at the Closing, each of such other Transactional
Agreements to which the Purchaser is a party and the Security Agreement will constitute the
legal, valid and binding obligation of the Purchaser, as applicable, and will be enforceable
against the Purchaser, as applicable, in accordance with its terms,

33  Absence of Conflicts. The execution, delivery and performance by the Purchaser
of this Agreement, the other Transactional Agreements and the Security Agreement, and
consummation by the Purchaser of the transactions contemplated hereby and thereby, do not and
will not (i) conflict with or result in any breach of any of the terms, conditions or provisions of
(i) constitute a default under, or (ifi) result in a violation of the provisions of the articles of
incorporation or bylaws of the Purchaser, any material indenture, mortgage, lease, loan
agreement or other matetial agreement or instrument to which the Purchaser is bound except for
any such breach, default, violation, modification, termination or acceleration which would not
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect on
the Purchaser or the Purchaser’s ability to perform its obligations under this Agreement.

34  Consents. The execution, delivery and performance by the Purchaser of this
Agreement, the other Transactional Agreements and the Security Agreement, and consummation

by the Purchaser of the transactions contemplated hereby and thereby, do not and will not require
the authorization, consent, approval, exemption, clearance or other action by or notice or
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declaration to, or filing with, any Governmentzl Body, or the consent, waiver or approval of any
other person or entity.

35  Brokers. The Purchaser has not become obligated to pay, nor has either taken
any action that might result in any Person claiming to be entitled to receive, any brokerage
commission, finder's fee or similar commission or fee in comnmection with any of the
Transactions.

3.6  Funds Available. The Purchaser has received and furnished to the Seller a true
and complete copy of an executed, binding commitment letter from to provide
debt financing pursuant to the terms thereof (the “Commitment Letter”). Giving pro forma effect
to the closing of the transactions co lated by such Commitment Letter (the “Debt

Financing”),

3.7  Capability. After giving effect to the Transactions and the Debt Financing, the
Purchaser has the operational, financial and personnel resources necessary to operate the
Business and to perform its obligations under the Transactional Agreements without interruption
in service commencing upon the Closing.

4. PRE-CLOSING COVENANTS OF THE SELLER.

4.1  Access And Investigation. The Seller shall provide the Purchaser and its
Representatives with reasonable access to the Seller’s Representatives, senior personnel of the
Business (on & pre-identified.and pre-authorized basis), the Assets and to other documents and
information relating to the Business as the Purchaser may reasonably request in good faith.

42  Operation Of Business. Except as set forth on Schedule 4.2 and as otherwise
necessary or appropriate to éffectuate the Transactions contemplated by this Agreenient, the
Seller shall, during the Pre-Closing Period with respect to the Business and the Assets:

(a) conduct its operations in the Ordinary Course of Business and in
substantially the same manner as such operations have been conducted prior to-the date of
this Agreement, except (i) as may be approved by the Purchaser (which consent shall not
be unreasonably conditioned, withheld or delayed), (i) as may be conducted in
contravention of the policies and procedures described in Section 4.3, and (iii) as would
not have a Material Adverse Effect on the Business;

®) use its commercially reasonable efforts to (i) preserve intact the current
organization of the Business, (ii) kecp available the services of its current officers and
employees of the Business, end (jii) maintain its relations and goodwill with all suppliers,
customers, landlords, creditors, licensors, licensees, employees, independent contractors
and other Persons having business relationships with the Business, each in the Ordinary
Course of Business, except as may be approved by the Purchaser (which consent shall not
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review and approval of such communication (which approval shall not be unreasonably
conditioned, withheld or delayed).

412 WARN Act. The Seller shall comply with the notice requirements of the
Workers Adjustment and Retraining Notification Act, 29 U.S.C.A. §2101 et seq., if applicable.

4.13 Diligence for Regulatory Approvals. The Seller shall use commercially
reasonable efforts to diligently pursue all approvals required by any Legal Requirement or any
Governmental Body to be obtained by the Seller for the consummation of the Transactions,
subject to Seller’s and its Affiliates’ personnel constraints or scheduling conflicts that may arise
in connection with any merger or other similar business combination involving MCL, Inc. or any
of its Affiliates.

5. PRE-CLOSING COVENANTS OF THE PURCHASER.

5.1 Reasonable Efforts. During the Pre-Closing Period, the Purchaser shall use its
commercially reasonable efforts to cause the conditions set forth in Section 6 and Section 7 to be
satisfied.

5.2  Confidentiality. That certain Nondisclosure Agreement dated as of September
28, 2004 shall remain in effect and the Purchaser shall continue to abide by its terms in all
respects, provided, however, that to the extent any provision in such Nondisclosure Agreement is
in direct conflict with any provisions of this Agreement, the provision of this Agreement shall
control.

§3  Communication with Employees. The Purchaser ghall not make any oral or
written communication with any of the employees of the Seller regarding offers of employment
without (i) in the case of an oral communication, either the prior written consent of the Seller
(which consent shall not be unreasonably conditioned, withheld or delayed) or a representative of
the Seller present for such communication with prior notice of such communication, or (y) in the
case of a written communication, the prior written consent of the Seller (which consent shall not
be unreasonably conditioned, withheld or delayed) and the review and approval of such
communication (which approval shall not be unreasonably conditioned, withheld or delayed).

54  Replacement of Certain Assets. The Purchaser and Seller will discuss the
replacement of certain equipment used in the Business prior to closing. The Seller will use
commercially reasonable efforts to replace those items of equipment that are agreed upon
between the parties as being necessary for the operation of the Business and have reached the
end of their useful lives as determined in accordance with industry standards.

5.5  Financing. The Purchaser shall use its best efforts to consummate timely the
transactions contemplated by the Commitment Letter.

5.6  Employment Offers. Purchaser shall, within 30' days following the date hereof,
extend offers of employment to those individuals listed on Schedule 6.6 on terms no less
favorable than their current employment terms.
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5.7  Diligence for Regulatory Approvals. Purchaser shall fully participate with and
use commercially reasonable efforts to diligently assist the Seller in its efforts to obtain all
approvals required by any Legal Requirement or any Governmental Body for the consummation
of the Transactions.

6. CONDITIONS PRECEDENT TO THE PURCHASER’S OBLIGATION TO CLOSE.

The Purchaser’s obligation to purchase the Assets and to. take the other actions required
to be taken by the Purchaser at the Closing is subject to the satisfaction, at or prior to the Closing
(except as otherwise indicated), of each of the following conditions (any of which may be
waived by the Purchaser, in whole or in part, in writing):

6.1  Accuracy Of Representations. All of the representations and warranties made
by the Seller in this Agreement (considered collectively), and each of said representations and
warranties (considered individually), shall have been accurate in all material respects (except for
representations and warranties that are qualified by miateriality, which shall have been accurate in
all respects) as of the date of this Agreement. Such representations and warranties shall be
deemed to be accurate as of the Closing Date as if made on the Closing Date if any inaccuracies
would not, in the aggregate, have a Material Adverse Effect on the Business or the Assets,
provided that any actions taken as expressly perniitted by Section 4.2 of this Agreement
(including matters listed on Schedule 4.2), and s required by Section 4.of this Agreement or as
otherwise consented to by the Purchaser shall not be deemed to cause any representations or
warranties to be inaccurate.

6.2  Performance Of Obligations. All of the covenants and obligations that the
Seller is required to comply with or to perform at or prior to the Closing (considered
collectively), and each of said covenants and obligations (considered individually), shall have
been duly complied with and performed in all material respects.

63  No Proceedings. Since the date of this Agreement, there shall not have been
commenced or threatened against the Purchaser by any Governmental Body any Proceeding that
could reasonably be expected to (i) have a Material Adverse Effect on the Purchaser or (i)
materially delay or make illegal any of the Transactions.

6.4  No Prohibition. Neither the consummation nor the performance of any of the
Transactions will, directly or indirectly (with or witheut notice or lapse of time), contravene or
conflict with or result in a violation of, or cause the Purchaser to ‘suffer any adverse consequence
under, any applicable Legal Requirement or Order, which violation or consequence would have a
Material Adverse Effect on the Purchaser.

6.5 Regulatory Approvals. The parties hereto shall have received any -

Govemmental Authorization, pursuant to any Legal Requirement known to the Seller, that is
required to be obtained in connection with the consummation of the Transactions, and shall have
submitted any notices required by any Legal Requirement or any Governmental Body for the
consummation of the Transactions.
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6.7  Third Party Consents. The Purchaser shall have entered into an agreement with
or have been provided evidence of the consent to or approval of the Transactions (to the extent
required pursuant to applicable Contracts) by those persons listed on Schedule 6.7.

6.8 Transactional Agreements. The Seller shall bave executed and delivered to the
Purchaser each of the Transactional Agreements.

69  State Consent. The Purchaser shall have obtained the consent of at least one of
the states of California, Arizona or Tennessee in connection with the transfer or assignment to
the Purchaser of the telecommunications relay service contracts with such states on or before the
Closing Date.

7. CONDITIONS PRECEDENT TO THE SELLER’S OBLIGATION TO CLOSE.

The Seller’s obligation to sell the Assets and to take the other actions required to be taken
by the Seller at the Closing is subject to the satisfaction, at or prior to the Closing, of each of the
following conditions (any of which may be waived by the Seller, in whole or in part, in writing):

7.3  Accuracy Of Representations. All of the representations and warranties made
by the Purchaser in this Agreement (considered collectively), and each of said representations
and warranties (considered individually), shall have been accurate in all material respects (except
for representations and warranties that are qualified by materiality, which shall have been
accurate in all respects) as of the date of this Agreement and shell be accurate in all material
respects as of the Closing Date as if made on the Closing Date.  Such representations and
warranties shall be deemed to be accurate as of the Closing Date as if made on the Closing Date
if any inaccuracies would not, in the aggregate, have a Material Adverse Effect on the
Purchaser’s ability to consummate the transactions contemplated by this Agreement and perform
its obligations under this Agreement, the Transactional Agreements, the Note and the Security
Agreement, provided that any actions taken as required by Section 5 of this Agreement or as
otherwise consented to by the Seller shall not be deemed to cause any representations or
warranties to be inaccurate.

73 - Purchaser’s Performance. All of the covenants and obligations that the
Purchaser are required to comply with or to perform pursuant to this Agreement at or prior to the
Closing (considered collectively), and each of said covenants and obligations (considered
individually), shall have been complied with and performed in all material respects.
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73  No Proceedings. Since the date of this Agreement, there shall not have been
commenced or threatened against the Seller by any Governmental Body any Proceeding that
could reasonably be expected to (i) have a Material Adverse Effect on the Seller or (ii) materially
deldy or make illegal any of the Transactions.

74  No Prohibition. Neither the ¢consummation nor the performance of any of the
Transactions will, directly or indirectly (with or without notice or lapse of time), confravene or
conflict with or result in a violation of, or cause the Seller to suffer any adverse consequence
under, any applicable Legal Requirement or Order, which violation or consequence would have a
Material Adverse Effect on the Seller.

75  Regulatory Approvals. The parties hereto shall have teceived any
Govemimental Authorization, pursuant to any Legal Requirement known to the Seller, that is
required to be obtained in connection with the consummation of the Transactions, and shall have
submitted any notices required by any Legal Requirement or any Governmental Body for the
consumimation of the Transactions.

7.6  Transactional Agreements. The Purchaser shall have executed and delivered to
the Seller each of the Transactional Agreements.

7.7  Promissory Note. The Purchaser shall have executed and delivered to the Seller
the original Note.

7.8  Security -Agreement. The Purchaser shall have executed and delivered to the
Seller the Security Agreement.

8. TERMINATION.
8.1 Termination Events. This Agreement may be terminated prior to the Closing:

(a) by the Purchaser if there is a material Breach of any covenant or
obligation of the Seller and such Breach shall not have been cured within ten days after
the delivery of notice thereof to the Seller;

®) by the Seller if there is a material Breach of any covenant or obligation
of the Purchaser and such Breach shall not have been cured within ten days after the
delivery of notice thereof to the Purchaser;

© by the Purchaser if the Closing has not taken place on or before the date
180 days following the date hereof (other than as a result of any failure on the part of the
Purchaser to comply with or perform its covenants and obligations under this
Agreement); provided, that if the Closing has not taken place prior to such date because
of the failure of the condition set forth in Section 6.5 and/or Section 7.5, the Purchaser
shall not be entitled to terminate this Agreement until the date 365 days following the
date hereof; and provided, further, that if the Closing has not taken place prior to such
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date because of the failure of the condition set forth in Section 6.7, the Purchaser shall not
be entitled to terminate this Agreement until the-date 270 days following the date hereof.

(d) by the Seller if the Closing has not taken place on or before the date
180 days following the date hereof (other than as ‘a result. of any failure on the part of the
Seller to comply with or perform any covenant or obligation set forth in this Agreement);
provided, that if the Closing has not taken place prior to such date because of the faiture
of the condition set forth in Section 6.5 and/or Section 7.5, the Seller shall not be entitled
to terminate this Agreement until the date 365 days following the date hereof; or

(e) by the mutual written consent of the Purchaser and the Seller.

82  Termination Procedures. If the Purchaser wishes to terminate this Agreement
pursuant to Section 8.1(a), Section 8.1{c) or Section 8.1(e), the Purchaser shall deliver to the
Seller a written notice stating that the Purchaser is terminating this Agreement and setting forth a
brief description of the basis on which the Purchaser is terminating this Agreement. If the Seller
wishes to terminate this Agreement pursuant to Section 8.1(b), Section 8.1(d) or Section 8.1(e),
the Seller shall deliver to the Purchaser a written notice stating that the Seller is terminating this
Agreement and setting forth a brief description of the basis on which the Seller is terminating
this Agrecment. '

83  Effect Of Termination. If this Agreement is terminated pursuant to Section 8.1,
all further obligations of the parties under this Agreement shall terminate; provided, however,
that: (a) no party shall be relieved of eny obligation or other Liability arising from any Breach
by such party of any provision of this Agreement (inclnding the application of Section 9 to such
Breach); (b) the parties shall, in all events, remain bound by and continue to be subject to the
provisions set forth in Sections 4.7, 5.2 and 11.

84  Nonexclusivity Of Termination Rights. The termination rights provided in
Section 8.1 shall not be deemed to be exclusive. Accordingly, the exercise by any party of its
right to terminate this Agreement pursuant to Section 8.1 shall not be deemed to be an election of
remedies and shall not be deemed to prejudice, or to constitute or operate as a waiver of, any
other right or remedy that such party may be entitled to exercise (whether under this Agreement,
under any other Contract, under any statute, rule or other Legal Requirement, at common law, in
equity or otherwise).

9. INDEMNIFICATION, ETC.
9.1  Survival Of Representations And Covenants.
(a8) The representations, warranties, covenants and obligations of each
party to this Agreement shall survive the Closing and the sale of the Assets to the Purchaser

and shall remain in full force and effect and shall survive for an unlimited period of time
except as set forth in Section 9.1(b).
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(b)  The representations and warranties set forth in Sections 2 and 3 shall
expire on the first anniversary of the Closing Date; provided, however, that if a Claim Notice
(as defined below) relating to any representation or warranty set forth in any of such Sections
is given to the indemnifying party on or prior to the first anniversary of the Closing Date,
then, notwithstanding anything to the contrary contained in this Section 9.1(b), such
representation or warranty shall not-so expire, but rather shall remain in full force and effect
until such time as the claim which is the subject of the Claim Notice has been fully and finally
resolved, either by means' of a written settlement agreement execufed on behalf of the Seller
and the Purchaser or by means of a final, non-appealable judgment issued by a court of
competent jurisdiction,

(©)  For purposes of this Agreement, a “Claim Notice” relating to a
particular representation or warranty shall be deemed to have been given if either party, acting
in good faith, delivers to the indemnifying party a written noticé stating that such indemnitee
believes that there is or has been a Breach of such representation or warranty and containing
(i) a brief description of the circumstances supporting such indemnitee’s belief that there is or
has been such a Breach, and (ii) a non-binding, good faith estimate of the aggregate dollar
amount of the actual and potential Damages that have arisen and may arise as a direct or
indirect result of such Breach.

9.2 Indemnification By Seller.

: (@)  The Seller shall hold harmless and indemnify the Purchaser from and
against, and shall compensate and reimburse the Purchaser for, any Damages that are actually
suffered or incurred by the Purchaser or to which the Purchaser may otherwise become
subject at any time (regardless of whether or not such Damages relate to any third-party
claim) and that arise from or as a result of:

@ any Breach of any of the representations or warranties made by the

Seller in this Agreement;
@)  any Breach of any covenant or obligation of the Seller contained in
this Agreement;

(i) any Lisbility of the Seller or of any Affiliate, other than the
Assumed Liabilities;

(v) any third party claim that challenges validity of the Seller’s
ownership immediately prior to the Closing of any of the Intellectual Property Assets that
are Assets; and .

() any Proceeding relating to any Breach, alleged Breach, Liability or
matter of the type referred to in clause “(@),” “‘(3i),” “(iii),” and “(iv),” above.

—
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9.3 Indemnification By Purchaser.

(8  The Purchaser shall hold harmless and indernify the Seller from and
against, and shall compensate and reimburse the Seller for, any Damages that are actually
suffered or incurred by the Seller or to which the Seller may otherwise become subject at any
time (regardless of whether or not such Damages relate to any third-party claim) and that arise
from or as a result of;

()] any Breach of amy representation or warranty made by the
Purchaser in this Agreement;

@) any Breach of any covenant or obligation of the Purchaser
contained in this Agreement;

(i) any failure on the part of the Purchaser to perform and discharge
the Assumed Liabilities on a timely basis;

@v)  any Ligbility of the Purchaser or of any Affiliate, with respect to
the ownership and operation of the Assets from and after the Closing; or

(V)  any Proceeding relating directly or indirectly to any failure or
Breach of the type referred to in clause “(i),” “(ii),” “(iii),” or “(iv)” above.
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94  Exclusivity Of Indemnification Remedies. © The indemnification remedies
provided in this Section 9 shall be the exclusive and sole remedies of each party (whether under
this Agreement, under any statute, rule or other Legal Requirement, at common law, in equity or
otherwise). Notwithstanding any other provision of this Agreement (i) in no event shall either
party be liable for special, incidenfal, consequential or collateral Damages arising out of any
Breach of the representations and warranties set forth in this Agreement other than those set forth
in Sections 3.6 and 3.7; and (ii) in no event shall either party be liable for punitive damages in
connection with any Damages arising out of any Breach of the representations and warranties set
forth in this Agreement; provided, however, that nothing contained in this Section 9.4 shall limit
any remedy at law or in equity to which either party may be entitled against the other party for
fraud.

95  Defense Of Third Party Claims. In the event of the assertion or commencement
by any Person of any claim or Proceeding with respect to which either party (the “Indemnifying
Party”) may become obligated to indemnify, hold harmless, compensate or reimburse the other
party (the “Indemnified Party”) pursuarit to this Section 9, the Indemnifying Party shall have the
right, at its election, to assume the defense of such claim or Proceeding at its sole expense. If the
Indemnifying Party so elects to assume the defense of any such claim or Proceeding:

(a) The Indemnified Party shall make available to the Indemnifying Party
any non-privileged documents and materials in the possession of the Indemnified Party
that may be necessary or useful to the defense of such claim or Proceeding and shall
reasonably cooperate with the Indemnifying Party in connection with such defense;

) the Indemmifying Party shall keep the Indemnified Party reasonably
informed of all material developments and events relating to such claim or Proceeding; -

(© the Indemnified Party shall have the right to participate in the defense
of such claim or Proceeding at its own expense; and

@ the Indemnifying Party may settle, adjust or compromise such claim or
Proceeding at its own expense without the prior written consent of the Indemnified Party,
as applicable, provided that any such settlement, adjustment or compromise includes a
full release of the Indemnified Party, as applicable, and does not subject the Indemnified
Party to further obligations or restrictions.

225798 VI/RE 22.

———— ———— -




If the Indemnifying Party does not notify the Indemnified Party of its election to assume the
defense of any such claim or Proceeding within.20 business days. after receiving notice from the
Indemnified Party of such claim or Proceeding, the Indemnified Party may proceed with the
defense of such claim or Proceeding on its own. If the Indemnified Party so proceeds with the
defense of any such claim or Proceeding on its own:

(1] all reasonable expenses relating to the defense of such claim or
Proceeding actually incurred by the Indemnified Party shall be bome and paid

exclusively by the Indemnifying Party;

(i) the Indemnifying Party shall make available to the Indemnified
Party any non-privileged documents and materials in the possession or control of the
Indemnifying Party that may be necessary or useful to the defense of such claim or
Proceeding and shall reasonably cooperate with the Indemnified Party in the defense of
such claim or Proceeding;

@) the Indemnmifiéd Party shall keep the Indemmifying Party
reasonably informed of all material developments and events relating to such claim or
Proceeding; and

(iv)  the Indemnified Party shall not have the right to settle, adjust or
compromise such claim ‘or Proceeding without the prior written consent of the
Indemnifying Party; provided, however, that the Indemnified Party may settle, adjust or
compromise such claim or Proceeding without the prior written consent of the
Indemnifying Party at its sole expense and the Indemnifying Party shall have no liability
or obligation to indemnify or reimburse the Indemnified Party in such event.

10. OTHER AGREEMENTS.

10.1 Publicity. The parties agree that they will use commercially reasonable efforts to
mutually agree on the text of a public amnouncement regarding the Transactions to be made
immediately following the date of this Agreement, a second announcement to be made
immediately following the Closing, and notifications to employees, customers, vendors,
regulators and other commercial parties, and each party shall ensure that, on and at all times after
the date of this Agreement; (a) no press release concerning any of the Transactions is issued or
otherwise disseminated on its behalf without the other party’s prior written consent, which may
be given or withheld in such party’s sole discretion; (b) such party and its Representatives shall
continue to keep the terms of this Agreement and the other Transactional Agreements, the Note
and the Security Agreement strictly confidential; and (c) such party and its Representatives shall
keep strictly confidential, and not publicly -disclose, any non-public document or other
information that relates to the Business, or the business of the Purchaser or the Seller, except in
each case to the extent required by law. The Purchaser shall not use the MCI name or use any
trademark or servicemark of MCI for any purpose other than as may be necessary for the purpose
of effectuating the transactions contemplated in this Agreement or under any required state or

federal regulatory proceeding and in such case only afier prior consultation with and subject to
the prior written consent of Seller.
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competitive offets are at Jeast ten percent (10%) less than the Seller pricing, the Seller shall

have the option to match the pricing'and continue provision of the services. In such an event,.
the contract for that service shall be extended by three (3). years from the original termination

date of the contract. If the Seller in its sole discretion declines to bid on the reviewed

services, the Purchaser may contract for the services with another provider so long as the

contract term does not exceed one (1) year.

(@) In the event the Purchaser requests a review of a particular service and
pricing is part of a services bundle (defined as one or more services priced as a single service),
and the repricing of the service.shall materially alter the tetms and conditions of the bundled
pricing or the provisioning of the bundled service, the Seller reserves the right to reprice the
remaining services in the bundle if it determines the service repriced as a result of this anpual
review changes the nature of the original offer.

(¢)  The agreements set forth in this Section 10.4 shall be memorialized in a
Network Services Agreement between the Seller and the Purchaser,

10.5 Reciprocal Services Agreement. The Purchaser and the Seller shall negotiate in
good faith to prepare, execute and deliver at the Closing a reciprocal services agreement
addressing those matters described on Schedules 10.5-B and 10.5-C in the manner described
therein (the “Reciprocal Services Agreement”). -

10.6 No-Hire. For the period commencing on the Closing Date and ending on the
earlier of (i) date the date six (6) months following the Closing Date or (ii) the date of the closing
of any merger or other similar business combination involving MCI, Inc. or any of its Affiliates,
the Seller agrees not to re-hire any of the former employees of the Seller and its Affiliates
described on Schedule 10.6 hereto who become employees of the Purchaser in connection with
the Transactions, provided that the Seller may re-hire any such employee the Purchaser
terminates such employee’s employment. :

10.7  Cost-Shari eement. Seller agrees t0 reimburse the Purchaser

for costs actually incurred by Purchaser in
obtaining licenses to the Intellectual Property Assets that are listed on Schedule 2.6 that are not
Assets or Licensed IP, or reasonable substitutes therefor, including the software applications
described in Section 10.3 and for any equipment, servers or computers procured by Seller in
order to implement any technical solutions that may be agreed to as provided in Section 10.3.
Purchaser shall provide reasonsble documentation of such costs in order to receive
reimbursement.

10.8  Purchaser WARN Act Compliance. After the Closing Date, the Purchaser shall
comply with the notice requirements of the Workers Adjustment and Retraining Notification
Act,29 U.S.C.A. §2101 et seq. (“WARN™), if applicable, and shall not conduct any reductions in
force which would subject Seller to liability for failing to comply with WARN.

109 Technical Review. Upon execution of this Agreement, the parties shall use
commercially reasonable efforts to caoperate in the further review of the Assets, Excluded
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Assets and Business with respect to determining appropriate demarcations, interfaces and means
of insuring the continned functionality of the operations of the Business following the Closing
Date. In this regard, the parties agree that to the extent upon such review, Assets or Excluded
Assets or additional assets or contracts are identified that should, for purposes of benefiting such
functionality, operation of the business or to minimize the parties’ collective costs of effectuating
the transactions contemplated by this Agreement, either be retained by Seller, transferred to
Purchaser, or shared between the parties, the parties agree to use good faith in making such
determinations, and upon agreement as to the retention, transfer or sharing of any such Assets,
Excluded Assets or additional assets or contracts, to modify the Schedules and the other
Transaction Documents appropriately to reflect such agreement.

11. MISCELLANEOUS PROVISIONS.

11.1 Further Assurances. Each party hereto shall execute and/or cause to be
delivered to each other party hereto such instruments and other documents, and shall take such
other actions, as such other party may reasonably request (prior to, at or after the Closing) for the
purpose of carrying out or evidencing any of the Transactions.

112 Fees and Expenses. Each party shall bear and pay all fees, costs and expenses
that have been incurred or that are in the future incurred by, on behalf of or for the benefit of
such party in connection with: (i) the negotiation, preparation and review of any letter of intent
or similar document relating to any of the Transactions; (ii) the investigation and review with
respect to the Business (and the fumishing of information to the Purchaser and its
Representatives in connection with such investigation and review); (iii) the negotiation,
preparation and review of this Agreement (including the Disclosure Schedule), the other
Transactional Agreements, the Security Agreement and all bills of sale, assignments, certificates,
opinions and other instruments and documents delivered or to be delivered in connection with
the Transactions; (iv) the preparation and submission of any filing or notice required to be made
or given in connection with any of the Transactions, and the obtaining of any Consent required to
be obtained in connection with any of the Transactions; and (v) the consummation and
performance of the Transactions.

11.3 Notices. Any notice or other communication required or permitted to be
delivered to any party under this Agreement shall be in writing and shall be deemed properly
delivered, given and received when delivered (by hand, by registered mail, by courier or express
delivery service or by facsimile) to the address or facsimile telephone number set forth beneath
the name of such party below (or to such other address or facsimile telephone number as such
party shall have specified in a written notice given to the other parties hereto):

if to the Seller:
Nicole S. Jones, Esq.
Vice President, Corporate and Securities
MCI, Inc.
22001 Loudoun County Parkway
Ashburn, VA 20147
Fax: (703) 886-0880
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with a copy to:

Cooley Godward LLP

One Freedom Square, Reston Town Center
11951 Freedom Drive

Reston, VA 20190

Fax: (703) 456-8100

Attn: Adam Salassi, Esq.

if to the Purchaser:'

c/o vCustomer Corporation
520 Kirkland Way
Kirkland, WA 98033
Facsimile: (425)

Attn:

with a copy to:

DLA Piper Rudnick Gray Cary US LLP
701 Fifth Avenue, Suite 7000

Seattle, WA 98014

Facsimile: (206) 839-4801

Attn: W. Michael Hutchings, Esq.

11.4 Time Of The Essence. Time is of the essence of this Agreement.

11.5 Headings. The underlined headings contained in this Agreement are for
convenience of reference only, shall not be deemed to be a part of this Agreement and shall not
be referred to in connection with the construction or interpretation of this Agreement.

11.6 Counterparts. This Agreement may be executed in several counterparts, each of
which shall constitute an original and all of which, when taken together, shall constitute one
agreement.

11.7 Governing Law; Venue.

(a8  This Agreement shall be construed in accordance with, and governed in
all respects by, the internal laws of the State of New York (without giving effect to principles
of conflicts of laws).

(b)  Any legal action or other legal proceeding relating to this Agreement or
the enforcement of any provision of this Agreement may be brought or otherwise commenced

in the Federal District Court for the Southern District of New York, or any state court located
in New York County, New York. Each party to this Agreement:
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@ expressly and irrevocably consents and submits to the jurisdiction
of Federal District Court for the Southern District of New York, or any state court located
in New York County, New York (and each appellate court located in the State of New
York) in connection with any such legal proceeding;

()  agrees that the Federal District Court for the Southem District of
New York, or any state court located in New York County, New York shall be deemed to
be a convenient forum; and

(iii) agrees not to assert (by way of motion, as a defense or otherwise),
in any such legal proceeding commenced in the Federal District Court for the Southern
District of New York, or any state court located in New York County, New York, any
claim that such party is not subject personally to the jurisdiction of such court, that such
legal proceeding has been brought in an inconvenient forum, that the venue of such
proceeding is improper or that this Agreement or the subject matter of this Agreement
may not be enforced in or by such court.

11.8  Successors And Assigns; Parties In Interest.

(a  This Agreément shall be binding upon, and inure to the benefit of, the
Seiler and the Purchaser and their respective successors and assigns (if any) of the foregoing.

(b)  Neither the Seller nor the Purchaser shall be permitted to assign any of
its respective rights or delegate any of its obligations under this Agreement without the other
party’s prior written consent.

(¢)  None of the provisions of this Agreement is intended to provide any
rights or remedies to any Person other than the parties to this Agreement and their respective
successors and assigns (if any). Without limiting the generelity of the foregoing, (i) no
employee of the Seller shall have any rights under this Agreement, any of the other
Transactional Agreements, the Note or the Security Agreement (including any schedules or
exhibits hereto and thereto) and (ii) no creditor of the Seller or the Purchaser shall bave any
rights under this Agreement, any of the other Transactional Agreements, the Note or the
Security Agreement (including any schedules or exhibits hereto and thereto).

11.9 Waiver.

(@ No failure on the part of any Person to exercise any power, right,
privilege or remedy under this Agreement, and no delay on the part of any Person in
exercising any power, right, privilege or remedy under this Agreement, shall operate as a
waiver of such power, right, privilege or remedy; and no single or partial exercise of any sach
power, right, privilege or remedy shall preclude any other or further exercise thereof or of any
other power, right, privilege or remedy.

(b)  No Person shall be deemed to have waijved any claim arising out of this
Agreement, or any power, right, privilege or remedy under this Agreement, unless the waiver
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of such claim, power, right, privilege or remedy is expressly set forth in a written instrument
duly executed and delivered on behalf of such Person; and any such waiver shall not be
applicable or have any effect except in the specific instance-in which it is given.

11.10 Amendments. This Agreement may not be amended, modified, altered or
supplemented other than by means of a written instrument duly executed and delivered on behalf

each of the parties.

11.11 Severability. In the event that any provision of this Agreement, or the
application of any such provision to any Person or set of circumstances, shall be determined to
be invalid, unlawful, void or unenforceable to any extent, the remainder of this Agreement, and
the application of such provision to Persons or circumstances other than those as to which it is
determined to be invalid, unlawful, void or unenforceable, shall not be impaired or otherwise
affected and shall continue to be valid and enforceable to the fullest extent permitted by law.

11.12 KEntire Agreement. The Transactional Agreements, the Note and the Security
Agreement set forth the entire understanding of the parties relating to the subject matters thereof
and supersede all prior agreements and understandings among or between any of the parties

relating to the subject matter thereof,

11.13 Knowledge. For purposes of this Agreement, the Seller shall be deemed to have
“actual knowledge” of a particular fact or other matter if any of Maria Silveira, Kristin Tambs,
Patricia Taylor, Vijetha Huffman and Jim Myers has actual knowledge of such fact or other

11.14 Construction.

(@  For purposes of this Agreement, whenever the context requires: the
singular number shall include the plural, and vice versa; the masculine gender shall include
the feminine and neuter genders; the feminine gender shall include the masculine and neuter
genders; and the neuter gender shall include the masculine and feminine genders.

(b)  The parties hereto agree that any rule of construction to the effect that
ambiguities are to be resolved against the drafting party shall not be applied in the
construction or interpretation of this Agreement.

(c)  As used in this Agreement, the words “include” and “inchuding,” and
variations thereof, shall not be deemed to be terms of limitation, but rather shall be deemed to
be followed by the words “without limitation.”

(d)  Except as otherwise indicated, all references in this Agreement to
“Sections” and “Exhibits” are intended to refer to Sections of this Agreement and Exhibits to
this Agreement.

[Signatures follow on next succeeding page]
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The parties to this Agreement have caused this Agreement to be executed and delivered
asof April 15 ,2005.

MCI WoRLDCOM COMMUNICATIONS, INC.,
a Delaware corporation

By:  Stephen R. Mooney
Title: Assistant Treasurer

VCUSTOMER CORPORATION,
a Washington corporation

President and Chief Executive Officer
Title:

225798 VIIRE [SIGNATURE PAGE)




EXHIBIT A

CERTAIN DEFINITIONS
For purposes of the Agreement (including this Exhibit A):
Acquisition Tramsaction. “Acquisition Transaction” shall mean any transaction
involving the sale or other disposition of all or any material portion of the Business or the Assets
(other than in the Ordinary Course of Business).

Affiliate. "Affiliate" shall mean, with respect to any Person, any Person directly or
indirectly controlling, controlled by, or under common control with such other Person.

Agreement. “Agreement” shall mean the Asset Purchase Agreement to which this
Exhibit A is attached (including the Disclosure Schedule), as it may be amended from time to
time.

Agreement for Provision of Operator and Call Center Services. “Agreement for
Provision of Operator and Call Center Services” shall have the meaning set forth in the Recitals.

Asgets. “Assets” shall have the meaning set forth in Section 1.1.
Assumed Liability. “Assumed Liability” shall have the meaning set forth in Section 1.5.

Assumption Agreement. “Assumption Agreement” shall have the meaning set forth in
Section 1.11(b)(v).

Breach. There shall be deemed to be a “Breach” of a representation, warranty, covenant,
obligation or other provision if there is or has been any inaccuracy in or breach (including any
inadvertent or innocent breach) of, or any failure (including any inadvertent failure) to comply
with or perform, such representation, warranty, covenant, obligation or other provision, and the
term “Breach” shall be deemed to refer to any such inaccuracy, breach, failure, claim or
circumstance.

Business. “Business” shall mean the business of providing directory assistance and
operator services, telerelay, intemet protocol relay and video relay services operated by the
Seller and its Affiliates-as of the date of this Agreement.

Claim Notice. “Claim Notice” shall have the meaning set forth in Section 9.1(c).

Closing. “Closing” shall have the meaning set forth in Section 1.1 1(a).

Cl;)sing Certificate. “Closing Certificate” shall have the meaning set forth in Section
1.11(b)(ix).

Closing Date. “Closing Date” shall have the meaning set forth in Section 1.11(a).
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Facilities. “Facilities” shall have the meaning set forth in Section 1.1(b).

Governmental Authorization. “Governmental Authorization” shall mean any: permit,
license, certificate, franchise, concession, approval, consent, ratification, permission, clearance,
confirmation, endorsement, waiver, certification, designation, rating, registration, qualification or
authorization issued, granted, given or otherwise made available by or under the authority of any
Governmental Body or pursuant to any Legal Requirement other than any contract with a
Govemnmental Body.

Governmental Body. “Governmental Body” shall mean any: (a) nation, principality,
state, commonwealth, province, territory, county, municipality, district or other jurisdiction of
any nature; (b) federal, state, local, municipal, foreign or other government; (¢) governmental or
quasi-governmental authority of any nature (including any governmental division, subdivision,
department, agency, bureau, branch, office, commission, council, board, instrumentality, officer,
official, representative, organization, unit, body or BEntity and any court or other tribunal); (d)
multi-national organization or body; or (e) individual, Entity or body exercising, or entitled to
exercise, any executive, legislative, judicial, administrative, regulatory, police, military or taxing
authority or power of any nature.

Indemnified Party. “Indemnified Party” shall have the meaning set forth in Section 9.5.

Indemnifying Party. “Indemnifying Party” shall have the meaning set forth in Section
9.5.

Intellectual Property Asset. “Intellectual Property Asset” shall mean any patent, patent
application, trademark (whether registered or unregistered and whether or not relating to a
published work), trademark application, trade name, fictitious business name, service mark

(whether registered or unregistered), service mark application, copyright (whether registered ot -

unregistered), copyright application, maskwork, maskwork application, trade secret, know-how,
customer list, franchise, system, computer software, invention, design, blueprint, engineering
drawing, or other intellectual property right or intangible asset,

Leased Facilities. “Leased Facilities” shall have the meaning set forth in Section 1.1(a).
Leases. “Leases” shall have the meaning set forth in Section 1. 1(a).

Legal Requirement. “Legal Requirement” shall mean any federal, state, local,
municipal, foreign or other law, statute, legislation, constitution, principle of common law,
resolution, ordinance, code, edict, decree, proclamation, treaty, convention, rule, regulation,
ruling, directive, pronouncement, requirement, specification, determination, decision, opinion or
interpretation issued, enacted, adopted, passed, approved, promulgated, made, implemented or
otherwise put into effect by or under the authority of any Governmental Body.

Liability. “Liability” shall mean any debt, obligation, duty or liability of any nature
(including any unknown, undisclosed, unmatured, unaccrued, unasserted, contingent, indirect,
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Person. “Person” shall mean any individual, Entity or Governmental Body.

Pre-Closing Period. “Pre-Closing Period” shall mean the period from the date of the
Agreement through the Closing Date.

Proceeding. ‘Proceeding” shall mean any action, suit, litigation, arbitration, proceeding
(including any civil, criminal, administrative, mvesﬁgatxve or appellate proceeding and any
informal proceeding), prosecution, contest, hearing, inquiry, inquest, audit, examination or
investigation commenced, brought, conducted or heard by or before, or otherwise involving, any
Govemmental Body or any arbitrator or arbitration panel.

Proration Date. “Proration Date” shall have the meaning set forth in Section 1.9(a).

Proration Schedule. “Proration Schedule” shall have the meaning set forth in Section
1.9(a).

Purchaser. “Purchaser” shall have the meaning set forth in the Preamble.

Reciprocal Services Agreement. “Reciprocal Services Agreement” shall have the
meaning set forth in Section 10.5.

Representatives. ‘“Representatives” shall mean officers, directors, employees, agents,
attorneys, accountants, advisors and representatives.

Security Agreement. “Security Agreement” shall have the meaning set forth in Section
1.11(a)(x).

Seller. “Seller” shall have the meaning set forth in the Preamble.
Tangible Assets. “Tangible Assets” shall have the meaning set forth in Section 1.1(b).

Tax. “Tax” shall mean any tax (including any income tax, franchise tax, capital gains
tax, estimated tax, gross receipts tax, value-added tax, surtax, excise tax, ad valorem tax, transfer
tax, stamp tax, sales tax, use tax, property tax, business tax, occupation tax, inventory tax,
occupancy tax, withholding tax or payroll tax), levy, assessment, tariff, impost, imposition, toll,
duty (including any customs duty), deficiency or fee, and any related charge or amount
(including sny fine, penalty or interest), that is, has been or may in the future be (a) imposed,
assessed or collected by or under the authority of any Governmental Body, or (b) payable
pursuant to any tax-sharing agreement or similar Contract,

Transactional Agreements. “Transactional Agreements” shall mean: (a) the
Agreement; (b) Agreement for Provision of Operator and Call Center Services; (c) the
Assumption Agreement; (d) the Reciprocal Services Agreement; () the Data Agreement and (f)
the IP License Agreement.
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Transactions. “Transactions” shall mean (a) the execution and delivery of the respective
Transactional Agreements and the Security Agreement, and (b)all of the transactions
contemplated by the respective Transactional Agreements and the Secutity Agreement,
including: (i) the sale of the Assets by the Seller to the Purchaser in accordance with the
Agreement; (ii) the assumption of the Assumed Liabilities by the Purchaser pursuant to the
Assumption Agréement; and (iii) the performence by the Seller and the Purchaser of their
respective obligations under the Transactional Agreements and the Security Agreement, and the
exercise by the Seller and the Purchaser of their respective rights under the Transactional
Agreements and the Security-Agreement.
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SCHEDULE 1.1(a
“LEASED FACILITIES”

1. 575 D’Onofrio Drive Suite 200, Madison, Wisconsin

Lease Agreement, dated as of May 6, 1992, by and between Welton Partners Limited and MCI
Telecommunications Corporation, as amended by Amendment #1 to the Lease Agreement
between Welton Partners Limited and MCI Telecommunicat uns Corporation, dated as of
November 15, 1993, Amendment #2 to the Lease Agreement between Welton Partners Limited
and MCI Telecommunications Corporation, dated as of August 20,1996, the Third Amendment to
the Lease Agreement between Welton Family Limited Partnership and MCI Communications
Corporation, dated as of July 1, 1997, the Fourth Amendment to the Lease Agreement between
Welton Family Limited Partnership and MCI Communications Corporation, dated as of August
25, 1998, and the Fifth Amendment to the Lease Agreement between Welton Family Limited
Partnership and MCI Communications Corporation, dated as of June 6, 2002.

2. 1725 Shelby Oaks Drive North, Memphis, Tennessee

Industrial Lease Agreement, dated as of November 3, 1995, by and between Belz Devco L.P. and
MCI Telecommunications Corporation, as amended by the Second Amendment to Lease dated as
of July 22, 1996 by and between Belz Devco, L.P. and MCI Telecommunications Corporation, as
amended by the Amendment and Renewal Agreement, dated as of June 19, 2003, by and among
Belz Devco GP and MCI WORLDCOM Network Services, Inc., and subject to a Subordination,
Attornment and Nondisturbance Agreement by and between MCI Telecommunications
Corporation and Protective Life Insurance Company, and the Order of the United States
Bankruptcy Court, Southern District of New York, dated July 29, 2003.

3. 6436 Oakdale Road, Riverbank, California

Standard Industrial / Commercial Single-Tenant Lease — NET, dated as of September 6, 1996 by
and between Patricia and Bruce Bossow and MCI Telecommunic :tions Corporation, as amended
by the First Amendment to Lease, dated as of April 11, 2000, by and between Patricia and Bruce
Bossow and MCI WORLDCOM Communications, Inc. {office building) and that certain Ground
Lease Agreement, dated as of March 1, 1998, by and between P&L Properties and MCI
Telecommunications Corporation, as amended by the First Amendment to Ground Lease, dated
as of April 11, 2000, by and between P&L Properties and MCI WORLDCOM Communications,
Inc., and the Second Amendment to Ground Lease, dated as of October 20, 2000, by and between
P&L Properties and MCI WORLDCOM Communications, Inc. (parking facility).

4. 8300 Gateway Boulevard East, Suite 500, El Paso, Texas

Lease Agreement (undated) between Juan Gonzales Reyes and Marcelo F. Gomez and MCI
WORLDCOM Communications Inc.

5. 8465 Gran Vista Drive, El Paso, Texas
Standard Industrial/Commercial Multi-Tenant Lease-Modified Net American Industrial Real
Estate Association, dated as of February 28, 1997, by and between East Valley Commerce Park,

Ltd. and MCI Telecommunications Corporation, as extended pursuant to the Option to Extend
dated as of February 28, 1997 by a letter dated as of August 20, 2001,
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SCHEDULE 1.1(b)(ii)

“OTHER FACILITIES”

1. The facilities located at BPI Buendia Center, Sen. Gil J. Puyat Avenue, City of Makati,
Philippines (16", 17%, 18", 19* floors).
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SCHEDULE 1.1(c)

CONTRACTS

TELERELAY SERVICES CONTRACTS

[a—

California Relay Service Contract for California Relay Service Call Center Services
with MCI WORLDCOM Communications, Inc., dated as of March 17, 2004.

2. Arizona Telecommunications Relay Service Selected Agency Contract, dated as of
January 1, 2002, by and between MCI WORLDCOM Global Relay and Arizona
State Procurement Office and Amendments No. 1 and 2 to the same.

3. Contract between the State of Tennessee, Tennessee Regulatory Authority, and MCI
WORLDCOM Communications, Inc., dated as of March 30, 2001.

4, Agreement between MCl Worldcom Communicati. as, Inc. and West Interactive

Corporation dated as of November 24, 2004.

234671 vS/RE



bl

234671 vS/RE




SCHEDULE 1.2

IP LICENSE AGREEMENT TERMS

License Agreement Terms:
A world-wide, fully paid, perpetual, non-exclusive, royalty-free license to the Purchaser to use the subject
matter intellectual property for internal use and to provide services to the Purchaser’s customers, and to

sublicense the subject matter intellectual property to service providers to the Purchaser for the Purchaser’s
internal use.

License Back Agreement Terms:
A world-wide, fully paid, perpetual, non-exclusive, royalty-free license to the Seller to use the subject
matter intellectual property for internal use and to provide services to the Seller’s customers, and to

sublicense the subject matter intellectual property to service providers to the Seller for the Seller’s
internal use.

237231 v4/RE



